MEMORANDUM

Agenda Ttem No. 8(A)(1)

TO:

FROM:

Honorable Chairman Esteban L. Bovo, Jr.

DATE:

and Members, Board of County Commissioners

Abigail Price-Williams
County Attorney

SUBJECT:

December 18, 2018

Resolution relating to Miami-
Opa locka Executive Airport
approving, subject to approval
of the Federal Aviation
Administration, a thirty-year
development lease agreement
between Miami-Dade County
and Gate 301 Miami Inc. for
construction of a Taxi Lane,
Hangar, and Fueling Facility
at Miami-Opa locka Executive
Adrport at an initial annual
ground rent of $115,521.00
and providing for an additional
opportunity rent to the County;
finding such development to
be of aviation facilities; and
authorizing the County Mayor
to execute same, subject to
approval of the Federal Aviation
Administration, and to enforce
the provisions of the lease
agreement

The accompanying resolution was prepared by the Aviation Department and placed on the agenda
at the request of Prime Sponsor Commissioner Barbara J. Jordan.
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MIAMI-DADE

Memorandum Gcxm

Date: ~ December 18, 2018
To: Honorable Chairman Esteban L. Bovo, Jr.
and Members, Board of Cou mmissio
From: Carlos A, Gimenez
Mayor
Subject: Development Lease Agreement with Gate 301 Miami, Inc., for Construction of a

Hangar and other Aviation Facilities at Miami-Opa Locka Executive Airport

Recommendation

It is recommended that the Board of County Commissioners (Board) approve a 30-year
Development Lease Agreement with Gate 301 Miami, Inc. (Gate 301), a wholly-owned subsidiary
of Embassair Group US, Inc. (Embassair), for 10.2 acres on the souther portion of Miami-Opa
Locka Executive Airport (OPF).

Gate 301 plans to construct an innovative hangar with a unique architectural design to provide
security and privacy to business jet operators and their passengers, along with luxury reception and
office areas and a fuel farm exclusively for their clients. Gate 301 will also construct a new
taxiway on the southern portion of the airport for shared use with future tenants.

Scope
OPF is located within District 1, which is represented by Comrmissioner Barbara J. Jordan;

however the impact of this item is countywide as OPF is a regional asset.

Fiscal Impact/Funding Source

The lease will generate revenue for the Miami-Dade Aviation Department (MDAD) over its 30-
year plus five-year option term. Gate 301 will pay land rent for 10.2 acres in the amount of
$115,521 for the first year of the lease, to be adjusted annually based on appraised value and
approval by the Board, With expected increases in appraised value over the 35 years, the land rent
is expected to generate a minimum of $6.6 million in revenue to the County. Starting in year six of
the lease, Gate 301 will pay Opportunity Rent based on the value of the improvements constructed
on the site that will total an additional $9.5 million in revenue to the County over the 35 years of
the lease. The total revenue to be received by the County over the lease term will be approximately
$16.1 million.

Gate 301 must invest a minimum of $21 million on design and construction of the proposed
hangar, office facility, fuel farm and new taxiway. The company expects (o create 34 new full-time
jobs in Miami-Dade County during the first year of operation with an average salary $81,442. The
company also expects to expand its U.S. headquarters at OPF a few years after opening the new
facility and add another 20 to 25 full-time employees.
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Track Record/Monitor

Parent company Embassair is an ongoing operation in Europe and is locating its U.S. headquarters
and first U.S. facility in Miami-Dade County at OPF. MDAD General Aviation Business
Development Coardinator Karen Wright will monitor the contract.

Background
Pursuant to Florida Statutes, Chapter 125.35(1) (b) 1, the Board may negotiate the lease of an
airport or seaport facility.

Gate 301 requested the use of 10.2 acres on the unused southern portion of OPF to provide luxury
hangar space for corporate business and private jet use, It will construct at its expense a hangatr and
office facility with a fuel farm for exclusive use by its clients. Gate 301 will also construct a new
taxiway from its facility to provide access to the three OPF runways from the southern portion of
the airport for the first time. Once constructed, this taxiway in the common areas of OPF may be
used by potential new tenants that desire to locate on vacant parcels suitable for development on
the southern portion of the airport.

In exchange for Gate 301’s commitment to construct these new facilities and a new taxiway and
pay Opportunity Rent commencing in the sixth year of the lease, MDAD is proposing this 30-year
Development Lease Agreement with one five-year option, All improvements become the propetty
of the County at the conclusion of the lease.

Since the development proposed by Gate 301 will help meet the demand for high-quality general
aviation jet hangar and office facilities at OPF, it is recommended that the Board approve this
development lease agreement, subject to final FAA approval.

JackDsterholt
Deputy Mayoer




MEMORANDUM
{Revised)

TO: Henorable Chairman Esteban I.. Bovo, Jr. DATE: December 18, 2018
and Members, Board of County Commissioners

f il
FROM; &15; uﬂﬂw SUBJECT: Agendaltem No. 8(A)(1)

fice-Williams
County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of socialrequity required

Ordinance creating a new board requires detailed County Mayor’s

report for public hearing

\/ No committee review
Applicable legislation requires more than a ]Ila_]OI‘Il‘} vote (l.e., 2/3%s ,
3/5’s ___ ,unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(A)(1)
" Veto 12-18-18
Override

RESOLUTION NO.

RESOLUTION RELATING TO MIAMI-OPA LOCKA
EXECUTIVE AIRPORT APPROVING, SUBIECT TO
APPROVAL OF THE FEDERAL AVIATION
ADMINISTRATION, A THIRTY-YEAR DEVELOPMENT
LEASE AGREEMENT BETWEEN MIAMI-DADE COUNTY
AND GATE 301 MIAMI INC. FOR CONSTRUCTION OF A
TAXILANE, HANGAR, AND FUELING FACILITY AT MIAMI-
OPA LOCKA EXECUTIVE AIRPORT AT AN INITIAL
ANNUAI GROUND RENT OF $115,521.00 AND PROVIDING
FOR AN ADDITIONAL OPPORTUNITY RENT TO THE
COUNTY, FINDING SUCH DEVELOPMENT TO BE OF
AVIATION FACILITIES; AND AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO EXECUTE
SAME, SUBJECT TO APPROVAL OF THE FEDERAL
AVIATION ADMINISTRATION, AND TO ENFORCE THE
PROVISIONS OF THE LEASE AGREEMENT

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum and document, copies of which are incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The Development Lease Agreement (the Agreement) between Miami-Dade
County and Gate 301 Miami Inc. providing for construction of a Taxi Lane, Hangar, and Fueling
Facility at Miami-Opa locka Executive Airport for a term of thirty years with an additional five-
year extension period, generating initial ground rent in the amount of $115,521.00 and payment of

an additional Opportunity Rent to the County, is approved in substantially the form attached

hereto, subject to the provisions of Section 4 of this Resolution.
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Section 2, The facilities to be constructed pursuant to the lease are aviation facilities,
as such term is used in Section 125.35(b), Fla. Stat.
Section 3. The County Mayor or County Mayor’s designee is authorized to execute the

Agreement in substantially the form attached hereto, subject to the provisions of Section 4 of this
Resolution, and to enforce the provisions of the Agreement.

Section 4. The Agreement is subject to the approval of the Federal Aviation
Administration, which approval is pending. Neither Section 1 nor Section 3 of this Resolution
shall be effective until such time as the Federal Aviation Administration has approved the lease in
substantially the form attached hereto. In the event that the Federal Aviation Administration
requires material changes to the Agreement as a condition of approval, such modified Agreement
shall be presented to this Board for approval.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Esteban L. Bovo, Jr., Chairman
Audrey M. Edmonson, Vice Chairwoman

Daniella Levine Cava Jose "Pepe" Diaz
Sally A. Heyman Eileen Higgins
Barbara J. Jordan Joe A, Martinez
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Kavier L.. Suarez
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The Chairperson thereupon declared the resolution duly passed and adopted this 18" day
of December, 2018. This resolution shall become effective upon the carlier of (1) 10 days after
the date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become cffective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. \'[ )f\/\

David M. Murray



Agreament No.:

Cust. No;

DEVELOPMENT LEASE AGREEMENT BETWEEN MIAMI-DADE
COUNTY, FLORIDA AND GATE 301 MIAMI, INC. {a wholly owned
subsidiary of Embassair Group US, Ingc.), its successors, and
permitted assigns at MIAMI-OPA LOCKA EXECUTIVE AIRPORT

THIS DEVELOPMENT LEASE AGREEMENT ({"Agreement” or "Leass") is made and enlered into as of the

day of . 2018 (the "Effective Date"), by and between MIAMI-DADE COUNTY, a
poillical subdivision of the State of Florida {"Lessar® or “Counly"), and Gale 301 Miami, Inc.,, a corporafion
organized under the laws of Delaware {which s a whally-owned subsidiary of Embassair Group US, Inc.), its
successcrs and permitted assigns {‘Lessee” or "Tenant,” together with Lessor {or County), a “Parly,” and,
coliectively, the "Parties"),

WITNESSETH

WHEREAS, the Counly is the owner of Miami-Opa Locka Execulive Airport (known as the “Airpert” or "QPF")
and cperates il through the Counly's Aviation Depariment (the "Depariment” or semetimes "MDAD"), and Lessee desires
to develop a specific portion of such Airpor for aviation and aeronautical purposes; and

WHEREAS, Lessee will canstrust at its expense a tarminal and office facility {the “Terminal Buliding’), logether
with refaled facilities and & deslgnaled portion of a laxiway (ihe "Development Activities"), consisting of a tofal of 10.2
acres, mote or less, as rellected on Exhibil A, which Lessee shall occupy for a thiny (30)-year period with one {1} fiva (5)-
year oplion undear the terms of this Agreement; and

VWHEREAS, Lessee acknowledges that all Development Aclivity must occur in sirict compliance with
requirements of the Faderal Aviation Administration ("FAA") and In compliance with all regulalory requirements of the Stala
of Florida and the Counly, and thal this Agreement Is expressly subject to such regulatory reviews and acceplances In
accordance with [he provisions of this Agreemant;

NOW THEREFORE, for ang in consideralion of the foregoing pramises, and of (he mulual cavenants and
agreemanls contalned hereln, the Parlies agree as lollows:

ARTICLE %
Term and Premises

101 Term:

(A} Tha Lassor hereby lsases lo the Lessae, and the Leasses leases from he Lessor, thal caraln parcel,
more pacticularly describad in Exhibil A (Ihe "Premises"), conslsling of approximalely 10.2 acres, more or less, for (ha
purpeses and uses set forth In Article 2 (Usa of Premises) and Arlicle 4 (Improvemants to Pramises), with the righ of
L.essea lo conskruc of cause 10 be conatructed and thereatier accupy and maka use of the Improvemenls as descrlbed In
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Article 4 (Improvements to Premises and Other), all for an Initia! lease term of thirty (30} years from the Lease
Commencement Date (the "Initial Lease Term"), plus, at Tenant's option, one (1) extension ferm of five (5) years from the
expiralion of the Initial Lease Term (the “Extension Term, and together with the Initial Lease Term, the "Term" ot the
“Lease Term™).

(B) The Lease Term shall commence on the Lease Commencement Date. The *Lease Commencemant Date”
shall be the date on which the Lease has been fully executed and approved by the Board of County Commissioners of
Miami-Dade County, Florida {"BCC™). In the evert that: (i) Lessee has not obtained ali permits for the construction and
operaficn of the Improvernents within, or if any appeals on any such permits are pending as of, three hundred and sixty-
five (365) calendar days following the Lease Commencement Dale, dua to no fault of Tenant, Tenant shall have the sight
{0 terminate this Lease, by delivering written notice to Lessor, setling forth the effective date of such termination, in which
case, this Lease shall be terminated, and shall be null, void, and of no further force or effect, In which case, the Parlies
shall be relieved of their respaclive obligations hereunder; or (i) Tenant discovers unforeseen conditions affecting the
Premises, which would impase an unreasanable burden upon Tenant, Tenant shall have the right to terminats the Lease,
by delivering written notice ta Lessar, seiting forth the effective date of such termination, in which case, this Lease shali be
terminated, and shall be null, void and of no further farce or efiect, in which case, the Parlies shall be relieved of their
respeclive obiigations hereunder; grovided however, 1he right to terminate {he Lease in sub-article (i} hereof shall expire
ninety (90) calendar days following the date which is the latter of; (a) the date on whish all permils far the construction
and operation of the improvements have been issued, and (b) the date on which a!l appeal pericds have expired, with no
appeals pending, and all appeals, if any, having been determined pursuant to a final, non-appealable judgment of a court
of competent jurisdiction.

The ‘Reni Commencement Date” shall be the dale which is Ihe earlier of (i) six hundred and thiry (630) calendar
days following the date on which all permits for the construction and operalion of the Improvemenis have been oblained,
wilh all appeal periods pertaining thereto having expired, and nc appeals pending, and all appeals, if any, having been
delermined pursuant to z final, non-appealable judgment of a court of competent jurisdittion, or {il) the date upon which
Bengficial Occupancy of the Improvements has been achieved. Inltial Land Rent (as defined herein) shall commenca not
later than seven hundred and lhirty (730) days from Lease Commencement Date.

"Beneficial Occupancy” of the Improvements shall be deemed fo have been achieved by Lessee on lhe date
which is the later of: (1) {he date upon which the Temporary Cerlificate of Occupancy, or Cerlificale of Completion. as the
case may be, has been issued for the Improvements by the Counly, or (ii) the date upon which the improvements can be
used for their inlended purposes, in compliance with all permile and Applicable Laws.

1.02  Invesiment The Lessee shall expend as a minimum development investment TWENTY-ONE MILLION
TWO HUNDRED FIFTY THOUSAND DOLLARS (321,250,000.00) (lhe “Invesiment’} including all hard and soll cosls
associated with the deslgn and conslruction of the Improvements located on the Premises and ihe new olf-Premises Tax|
Lane (as defined In Section 4.01(A).

1.03  Promises, tmprovemants 1o be Conslrugted: The prafiminary layoul of the Improvements (as defined In
Arlicle 4.C1 (Improvements to the Premises and Olher), on the Pramisas, is shown In Exhibil A The Pramisas IS nal of,
and excluding, the areas of the souln public actess road and the utllify easement, sach as sel forth and deplcled on
Exhlbit A herslo.  The Lessor shall, al alt times during (he Term, malnialn, &! no cosl 1o Lesses, such south public access
road and such wility easement lo (he same slandards as the Lessor Is required lo mainlaln Off-Premises Improvemens
pursuant to Aricle 4.G1(D).

Prior to. and during. consiruction of the Improvemenis, the Lessee shall have (ha right to make non-malerial modiflcallons
1o the layout of such Improvermnents, so long as such modillcalions are generally conslstent wilh the layoul of the



Improvements an Exhibit A, without the consent of MDAD.  In the event that FAA approval is required with respact to any
such non-material modification, MDAD shail reasonably cooperate with Lessee in abtaining such approval.

Subsequent to Benefisial Occupancy, Lessee shall have the right to make non-materia! modifications to such
Impravements, sc long as such modifications are generally consistent with the layout of such improvements, without the
consent of MDAD,  In the event that FAA appraval is required with respect to any such non-material modification, MDAD
shall reasonably cooperate with L.essee in obtaining such appraval,

The Parties expressly agree that the design and layeut of the Tax! Lane as shown on the altached Exhitit A is not final,
and is subject to the review and consent of the Federal Aviation Administration and the Authorities Having Jurisdiction (as
defined in Section 4.02(A).

The Parties acknowledoe that the Terminal Building shall be given a specific building number by MDAD for identificalion
purposes Lpen Beneficial Occupancy and that, if Lessee makes use of such Terminal Fagllily after the conclusion of the
Term, the terms of Article 3.04 {Holdover) of this Lease shall apply.

1.04  Suitability ol Premises: The Lessee acknowlzdges that (a) the Lessor has made no representalions as
io the Pramises ar the suilabilily of the Premises far the purposes of the Lessee, (b excepl as sel forth in this Agreemen!,
the Lessor has ne cbligation 1o perform or cause to be performed any maintenance, repairs, renovations, cleanups,
painling, or the like of the Premises which are leased in an as is condition, excepl to the extent of Lessor's responsibllities
for environmental cenditions under Article 8, (c) Lessee has made, or shall make pursuant to the terms hereof, whatever
sile inspeclions it deems necessary so as to be apprised of the conditions of the Premises, bolh above ground and below
ground, and has made, or shall make, ils own determination thal the Premises are suitable for its intended use (d) Lessee
has reviewed all documents provided by Lessor 1o Lessee which are applicable to the Premises and the adjacent areas of
QPF. Except as set forth harein, Lessee has otherwise satisfied or shall satisfy itsell that the conditions of the Premises
and utilities in their current state are safisfactory to the Lessee. The Lessee's obligation under this Agreement, such as in
Article 7.01(B) (Permits and Licenses), to obtain all land use, construction, and operating permils and approvals required
of the Lessee al the Lessee's sole cos! and expense, shall not require the Lessor to (ake any action or perform any lasks
within he Premises to enable the Lessee to oblain such permils and approvals, inciuding, but not imiled to, certificales of
ocoupancy, which shall remain (he Lessee's exclusive obligation 1o take or perform in order to obtain such pesmits and
approvals; provided thal the Lessor shall reasonably cooperate with Lessee regarding obtaining such permils and
approvals. Subject to Lessor's obligations regarding environmenlat malters as set forth in Article 8, the Lesses further
acknowtedges that, by executing this Lease, {he Lessee at ils own cast, risk, and expense musl make the necessary
investmenis and all Improvemenis lo the Pramises, including all infrastructure Improvemnents and wlilities services
necessary for Lesses's conslruction and use of ihe Premises, 1o make lhe Premises sullable for the Lessee's use and 1o
saligfy the Counly's building, life, safety, fire and occupancy requlrements, and thal the Lessor shall have no obligation {o
Lessea (o compensale or reimburse Leasee for such cosl, risk, expanse, Investmaenl, and improvemenls. Lessar
expressly disclaims any representation or warranty as to he permissible location, cost, or constructabllity of the Taxl Lane,

105  TIHle_fo_Improvements, Standards of Conslruclion: Unless Lessee's financing documents require
otherwlse, Lessee shall have the option, (o ba exercised not later than sixty (60) days of \he Lease Cemmencemant Date,
ol {l) placing in (he nama of the Caunty all Improvemants Installed or cansirucled by Lessae, free and claar of all lisns and
sncumbrances, excep! for any financlal Inletesls or liens bul only if such inferests or lisns are expressly approved by the
Counly prior to the transfer of lille, or {il) retatning Htle to such improvemants In Lessee's name for the durallon of the
Term. For any Improvemenl, the litla t¢ which Is to be placed in Counly's name, Lesses shali comply with tha more
stringanl dasign and consiruction standards sel forih by the Deparimani from lime to lime lo assure that the Improvement
wilt remain In satlsfactory condition during the Tarm and will have a reasonable uselul file following the termination of [his
Agreament. For any Improvament Ihe e to which Is to ramaln In Lessee's name, Lessee shalt be antitied 1o use modilied
standards for lts deslgn and construction, as approved by the Daparmani, but must noneihaless comply with alt applicable
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building, fire, and life/safety codes, comply with the Dspartments requirements under Aricle 4.14 (Standards of
Construction) as to the useful life of the Ymprovements,

1.08  Development Schedule and Failure {o Develop. Lesscr has granled Lessee this Agreement for the
Term hereol on the basis of Lessee's assurance Lhaf Lessea will expand not less than the Investrnent (as sel forth in
Articla 1,02 {Investment) hereaf) for the design and construction of improvements on the Premises in accordance with the
{essee's Development Schedule (as defined herein),

Lessee shall achieve Beneficial Occupancy within 910 calendar days following the Leass Commencement Dale, provided
that: (i) permits required for canstruction and operation of the improvements have been issued an or before the date that
is three hundred and sixiy-five (365) calendar days from the Lease Commencement Date. , and (i) this period of time
shall be extended automatically for Force Majeure, For the avaidance of doubt, notwithstanding anything contained in this
Lease to the contrary, any failure to obtain permis required for construction and operation of the improvemenis on or
before {he date set forth above, due to the fault of MDAD, shall be deemed fo be a Force Majeure event. Notwithstanding
anything contained in thls Lease to the contrary, except to the exten! thal delays are caused by Force Majsure events,
Beneficial Occupancy must be achieved wilhin 1276 calendar days.

In the event that Beneficial Occupancy has not been achieved within the time period above, Lessor shali be entified fo
lerminale this Lease, as provided In Aricle 4.08,

407 Review by FAA: This Agreemenl is subjec! to the review of the Federal Aviation Administration (FAA), ang
shall not be effective unlil complelion of such FAA review and the Pariies' acceptance of any changes hereto required or
necessary as a result of the FAA review, If the FAA indicates that any porlion of this Agreement is nat conslslent with the
requirements of lederal law or grant assurances, or else raises an abjection o any portion of this Agreemenl, lhe
Oepartment shall have the right in ils reascnable diseretion (o sither declare this Agreement to be nuli and void or else to
change the terms of this Agreement so as 1o overcome the reasons for the FAA's s{alemenls or objeclions and submil (o
{he Lessee this Agreement as so changed, |n the latter even!, Lessee shall respond to such proposed changes promplly
and in any case nol later than sixly (60) days from {he date of submission by the Department. If the Lessee accepls such
changes, the Parties will execule a new Agreement as changed, subject again to FAA review, At any time follawing the
FAA's initial review of this Agreement in which the FAA made slaternents or else raised concerns aboul the lerms of the
Agreement, the Deparimenl may in ils reasonable discretion defermine that it is In the best Interests of the Counly fo lease
lhe Fremises fo anolher parly on {erms that would be acceptable fo the FAA, and upon such determination, whatever
rights Lessee may have hereunder shall cease upon lLessee's receipt of such stalement of determination. No
compensation of any sorl shall be payable to Lesses in lhe evenl that {a) the Depariment declares this Agteement o be
null and vold, (b} the Depanment makes In ils reasonable discrelion a determination lo lease the Premises lo anoifer
parly, or (c) the parties are unable to agree 1o the terms of a revised Agresment that will overcoma the concerns ralsed by
the FAA.

108 Nothing herein shall be conslrued to limil or waive Lessor's righls to condemn the Premises of this
Agreement, or (o effec! same through eminen! domain, or as olherwise may be provided for al law.

ARTICLE 2
Use of Pram|ses
2.01  Ganeral Privileges, Uses and Righls The Lessor hergby gran(s to the Lessee (he following general

privileges, uses and rights, ail of which shall be sublect lo the lesms, conditlons and covenanis herelnafier sel forth or
otherwisa applicable 10 Lesses's use of any portion of 1he Airport, and all of which shalt be non-excluslve on the Alrport,

{A} The genaral use, In common with others, of all public Airport facllilles and improvemanls, which are now
or may hereafler ba connacted with or appurianant to said Altport, 1o ba used by the Lessee In connection with lis
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operations hereunder. For the purpese of this Agreement, "public Airport faclities” shali include afl public non-airfield
areas, including, but not limited to, autormobile parking areas, roadways, sidewalks, other public facilities appurtenant to
sald Airpori, not specifically leased hereunder. Nothing conlained hersin shall in any way limif the right of the County in ifs
sole discretion to abandon, discontinug or demolish any of the public Alrpor! facililies described herein, sutjecl o the ferms
hereof, provided , however, notwithstanding the foregeing, during the Term, the County shall not have the right to
abandon, discontinue ar demolish the Taxi Lane, without providing carresponding replacement public Airport facifities that
are satisfaclory for the Lessee's uses and operations under this Lease,

(B} The right of ingress fo and egress from the Premises over and across public roadways senving the
Airport for the Lessee, its agents and employees, patrons and invitees, suppliers of service and furnishers of material. Said
right shall be subject to Applicabie Laws, promulgated as of the Effective Date, or as may hereafier apply with respect lo
|Ife-safety matters and security requirements mandated by any Authority Having Jurisdiction. In no event shall Lessor be
entilled to impose any fees or charges on Lesses related, in any manner, 1o Lhe exercise of Lessee’s rights granted under
this Lease, except fess and charges established pursuant to Articles 2,04, 2.05, 3.10 and 3.11, fees imposed on Lessee by
constituent Depariments of the County providing services o Lessee (including but net limited to Solid Waste andlor Walar
and Sewer), and fees imposed by any Authority Having Jurisdiction in a regulatary capacity.

(C) Use of Terminal Facilily: Lesses shall use the Terminal Facility, and shall require alt fenanls using
Terminal Facilities, to cornply with MDAD's requirements as o proper Termina! Facility use, as MDAD modifies, alters, or
adds to such requirements from time o {ime. As to personal property thal may be stored at the Terminal Facility, the
following may be stored or used af the Terminal Facitity uniess otherwise advised and/or approved by MDAD:

{1) A reasonable amoun! of aviation oil and fluids in approved containers sufficient to service the Alrcraft
In (he immediate future.

(2) A reasonable amount of cleaning materials and liquids 1o be used solely for cleaning the Aircraft and
the Terminal Facility itself.

{3) Intentionally omitted.

{4) A tool box conlaining appropriale Alrcrafl maintenance lools for the Aircrafl being slored at the
Terminal Facility, along with a reasonable amounl of materials and replacemen! parts reasonably
needad for malnlerance of such Alrceafl, including, bul not limfted lo, work stands and diagnostic and
athar testing aquipment,

(5) Motorized vehicia(s) to low the crafl,

Nothing herein conlained shall ba construed {o grant fo Ihe Lesses the right to use any olher space or area improved or
unimproved which Is leased o a third Parly, or which the County has nol specifically leased (o the Lessee.

202 Use of Premisas: The Lessee shalt use the Pramises for the purpese of Fixed Base Operalions (FBO)
and aircrafl sloragse, as well as uses Incidental therelo and olharwise parmitted under Applicable Laws, including, without
limitation, hospllality areas for passengers and crew (lhe “Permitied Uses™). Fusling of aircraft shall enly be permitted for
aircrall and rotererall (collectively, “Alrcrafl’) thal are users or cliants of Lessea utilizing the Improvemants, All Paimilted
Uses shall be in accordance with MDAD's Minimum Slandards, as may be establishad and amanded from time {0 time.
Such services and uses may be provided on the Premises, provided that the services and uses are provided in campllance
with MDAD's Minimum Standards,

203 Non-Flyabie Airgrall In no Instance shall any non-fiyable Alreraft be parked or slored on the Premises
for a parlod in excess of sixty (80) conseculive days, without the prior wrilten approval of Ihe Oeparimenl. After such sixty
{60)-day perlod, the Lassea shall ramove any non-flyable Alrcralt from the Pramises within twanly (20} days, when nolfied
[n writlng by the Daparimant 19 do so, unlass such Alrerall is then and there undargeing malnlenance as aulhorized heraln,
Fallura of ihe Lessse o remove non-flyable Alrcralt within such Iwerly (20)-day perlod, Afrcralt shalt result In the
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Depariment declaring sald aircraft derelict and subject to removal pursuant lo Chapter 26-10.24 of the Miam'-Dade County
Cade, as well as the Department's fermination of {his Agreement.

204  Collection of Certain Fess and Charges: The Lessor reserves the right to establish fees for the landing,
and parking, of all or special classes of Aircraft at the Airport. The Lesses, as a further consldaration for this Agreement,
shall be required, when directed, in writing, by the Lessor, (o collect and promptly remit to the Lessar avialion fees and
other aviation charges, approved by the Counly and payabie to the Lessor, The method of collection and remittance of
such fees and charges shall be as determined anc directed by the Lessor, in writing. Lessee shall be In breach of this
Agreemenl, If Lessee fails to make timely remittance of such aviaticn fees and other aviation charges to the Lessor, in
accordance herewith, in which case, Lessor shall defiver to Lessee written notice of such breash, specifying the nature of
such breach. If such breach continues for a period of sixty {60) days fcltowing the dale of Lessee's receipl of such notice,
or Lessee fails to diligently commence to cure such breach within such sixty (80)-day period, if such breach Is of a nature
thal il cannat reasonably be cured within such sixty (60)-day pericd, Lessee shall be in defaull under this Agreerment, and
Lessor may terminate this Agreemeni by defivering written notice of termination fo Lessee, specifying the effective date of
tarminatlon, which effective date of lermination shall be a date no earlier than thirty (30) business days following receipt by
Lessee of Lessor's notice of termination. The Lessee shall be permitted to retain five percent (5%) of such fees and
charges collected on behalf of the Lessor, which amount shall be considered as full and final payment lo the Lessee for the
cos! of collecting and remitling the fees and charges, and shall not be consldered as part of gross revenues earned by
Lessee.

205  Caoncession Services: The Lessor raserves the right to establish fees and require permits for the
operation of concessions, restaurants, car rentals, taxicab and other ground transportation services and other commercial
aclivities at the Airporl. In the event that the Lessor exercisss such right with respect to Lessee, any such fees shall be
charged lo Lessee at fair market value, consistent with feas being charged by Lessor for similar concessions or activifies 1o
other tenants at OFF.

208 Lessee's Richls Nol Exclusive: Notwithslanding anything herein contained thal may be, or thal may
appear to be, 1o the contrary, it Is expressty understood and agreed that the righls granted under this Agreement are non-
exclusive and Lessor rasarves the right ta grant similar privileges and similar leases to other lessees on other parts of the
Airport {other than the Premises) and 1o take any and all actions (including the leasing of property far any Jawiul purpose)
thai Lessor ks permitied 1o lake pursuant lo Applicable Laws,

ARTICLE 3
Rent and Paymants

N Renlal Charges:

Al Renl

(0 As (o the land which constitules the Premisas, Lesses shall pay lo Lessor, on a menthly bas!s, land rent
{land) ("Land Rent"), pavemeni rent (‘Pavement Rent”) and oppodurily rent ("Opperiunlly Rent,’
fogetner with Land Renl and Pavemen! Rent, ihe “Renl’). Land Rent and Pavemenl Renl shall be
delermined by the Counly as falr market value (FMV) renlal rates established threugh appralsal and
approved by the BCC. The Ranl, commencing as described below, shall ba payable manthly In U.S.
funds, plus applicable siate sales lax, as requlrad by law, on the firat day of each and every monih as
shown baiow, and withoul billlng, at tha offices of the Dapariment as sel forlh In Adicla 3.05 (Addrass
{or Paymenis).

(2) Land Renl shall be the establishad rate by the BCC, as of the Rent Commancement Date, as deflned
hereln. By way of example, the rala for Land Rent for fiscat ysar 2019 is $0.26 par square fool, Hf tha
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Land Rent were to be payable as of the Effective Date, the Land Rent would be calculated as fofiows:
10.2 acres (444,312 s.f.) x $0.26 par square foot. = $115,621.12 per vear. For the aveldance of doutt,
Land Rent shall only be allocable to the Premises, and not tc any real property located outside of the
Premises. The Land Rent shall be adjusted annually by the appralsal process, as described in Arlicle
3.03. The Land Rent shall be payable, in monthly instaliments, beginning on the Rent Commencement
Date.

(3) Pavement Rent shall be sstablished by the BCC, as of the Rent Commencament Date. By way of
axample, the rate for Pavemnent Rent for fiscal year 2019 is $.05 per square fool. If Pavement Rent
were to be payable as of the Effective Date, the Pavement Rent would be calculated as follows:
pavemant of approximately 100,000 sq. fi. {to be confirmed by as-built survey) x §.05 per square fool =
Pavemnent Rent of $5,000.00 per year. The Pavement Rent shall be payable, in menthly inslaliments,
beginring on the Ren{ Commancement Dale,

(4) Intentionally Omitted.

(5) Opporlunity Rent. Begfnning on the firs! (15) day of the 6" Year of the Lease, and extending o the lasi
day of the 10 year of the Lease, Lessee shall pay $200,000 per year in Cpportunity Rent, t¢ the
Landlord; (ii) beginning on the first (1% day of the 11" Year of the Lease, and exiending to last day of
the 25" year of the Lease, Lessee shall pay $300,000, per year in Opportunily Rent, to the Landlord;
and (i) beginning on the first (19 day of the 26% year of the |.ease, and extending io the last day of the
{ease Term, Lessee shall pay $400,000 per year in Cpportunity Rent, 10 the Landiord.

Following the Rent Commencement Date, Rent shall be payable in equal monthly instaliments in U.S.
funds, plus applicable slale sales tax, as required by Applicabla Law, on the first (1%} day of each and
every monih as shown below and withaul billing, at the offices of the Departmenl as sel forth in Aricle
3.05 (Address for Paymenis),

(8) Sales Taxes and Other County Charges. Lessee shall pay to the Lessor, in addilion to the foregoing
Renl, all applicable state salss laxes as well as alf federal, stale or local taxes arising oul of Lessea's use of the Prem|ses,
and all other charges, permilled fo e Imposed by the Counly under this Agreemant, imposed by the County on the
Lessee's use of lhe Premises provided that such charges are applicable to all simitarly-situated tenants at OFF.

(C) Title to Improvemanis.  Unless the Parlies have olherwise agreed, (itle la all Improvemenis made on or
under the Premises by Lesses shall ravert to the Lesscr an the first (14} day cf the first month of the thirty-fifth (35%)
anniversary of the Lease GCommencement Dale, Lesses shall pravide reasonable documentation to Lessor confirming
transfer of such tille to the Lessor,

302  Sscurity Daposit: Prlor fo occupancy or use of any improvamant o \he Premises, the Lesses shall pay
1o the Lessor an amounl equal to wo (2) limes the required total monthly inslalimenls of Land Rent, Paveman| Rent and
Opportunity Rent pursuanl to Arlicle 3.0t above, plus applicable state sales lax on such securily deposit amount, as
sacurity for the payment of the Lessee's obligations hereunder {the “Security Deposil’), The Security Deposlt shali bs In
addition fo any Rent paymenis required hersundar, and the Lessor shalt be enlitled to apply such securlty deposil to any
dabl of (he Lessea to ihe Lessar hat may \hen exist, as permilled by law, Including but nof limited ta, ihe Renl, and feas
and chargas parmilled 1o be Imposed by the County hersunder. In lisu of the securlty deposli being made in cash, lhe
Lessor, in IIs sole discretion, may aulhorliza (he {.esses to provide an irrevacabie Letter of Cradit, In a form approved by the
Lessar, In ilke amount. The amount of the securlly deposii 18 subject o adjusiment by (he Lessor al any llme thare Is a
change In the Rent pursuant (o the lerms of thls Agreement; provided further, Lessor shall have the righl to demand an
Increase In Ihe secusily daposil requiramant of up fo an additionat tour {4) months of Rarl {on the basis of monthly
Installments) lo provida the Lessor with adequate assurance of the Lessee's payment of ils otligatians, which assurance is
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requirad because of the Lessee’s defaults in the timely payment of Rent, and fees and charges permitted to be imposed by
the County under this Lease, due hereunder, or because the Lessor has reason to believe, based on published reports,
that the Lessee's fulute ability to pay such Rent, and such fees and charges, on 3 timely basis, is in jsopardy.

3.03 Hantal Rate Review:

(A) Annually as of October ¢ of each year during the term of this Agreement, or such other date as
may be established by the Board of County Commissioners, the ground rental rates (land and pavement), applicabie
{0 the Premises as stated in Article 3 (Rentals and Payments) above shall be subject to review and adjustment In
accordance with the adjustment of rental rates for the entire Airport based on fair market value {(FMV) rental rates
established through appraisal and approved by the BCC.

{B} When such renlal rale adjustments are eslablished by the Board of County Commissioners, and new cr
revised rentaf rates applicable in whale or in part to the Premises are established, this Agreement shall be deemed 1o have
heen administratively amendad to incorporate the revised rental rates effective as of such effective date. Such revised
renlal rates shall be reflected herain by means of a letter between the Depariment and the Lessee to be aftached herato,
Payments for any retroactive rental adjusiments shalt be due upon bifling to the Lessee by the Depastment and payable by
the Lessee within thirty calendar days of same. Notwithstanding anylhing to the contrary provided hereln, the adjustment of
rantal rates for the Premises shall be based on a non-discriminatory application of (he rental rates for the entire Airport as
adjusied by the Board of County Cormmisstoners

3.04  Holdover; In the event Ihat \he Lessee remains in possession of the Premises bayand the expiration of
the Term, or the earlier termination of this Agreemenl pursuant to the terms hareof, the Parties shall be bound by all of the
terms and conditions of this Agreament (o the same exlen! as If this Agresment were in full force and effect during the
period beyond expiration of the Term, or the earlier termination of this Agreement. However, during any such possession
of the Premises, as a holdover tenant, after the Lessor has demanded the return of the Premises, double the rent
otherwise due, shall be payable by Lessee 1o Lessor, in monthly installments, afler such expiration or termination but
during any holdover period.

305  Address for Payments: The Lessea shall pay, by mall or olher delivery services, all Renl, and fees and
¢charges required by this Agreement te the foliowing:

Miaml-Dade Aviallan Department
Finance Division

P, O, Box 526624

Miami, Florida 33152-6524

Payments may also be mads by hand-defivery to the Finance Diviston officas al 4200 NW 36 Streel, 3% Floor, during
narmal worklng hours,

3.06  Lale Paymeni Charge: In the event the Lessee fails lo make any paymenls, as required to ba pald
undar the provislons of this Agreement, wilhin ten (10} days aller same shall become due, Interes! al he rates eslablished
lrom time 1o lime by the BCC (currently set al 1.5% per monih), shall accrue agains! the definquent payment(s) from the
original due dale until the Lessor actually recelves paymanl. The right of the Lessor lo require paymant of such Inlerest,
and (he obllgatlon of the Lasses o pay same, shall be In addition to, and not In llau of, the rlghts of the Lessor under (hls
Lease o enlorce other provisions herein and pursus tha Lessor's ramaedles, including termination of (hls Agreemant In
accordance with (his Leasa, and 1o pursug other remedias provided by Applicable Law.

3.07  Dishonored Check or Drall: In the event that the Lassee dellvers a dishonored chack or drall lo the
Lessor In payment of any obligation arising under this Agreamant, the Lassas shalt incur and pay a service lee assessad
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in accordance with the Deparimenl's practice for dishonored checks plus penalties as may be imposed by Applicable Law,
such as Sections 832.08 and 125.0105, Florida Statutes, as such statules may be amended or renumbered. Further, in
such event, the Lessor may require that future payments requirad pursuant to this Agreemant be made by casnier's check
or other means acceptable fo the Lessor,

308  Ullities: The Lasses shall pay for all ulifities it uses ar are imposed on Lessee as a matter of Applicable
Law. The Lessor shall have no obligation to provide utilities to the Premises or, as provided below in Aticle § of this
Agreement, to maintain or repair any ufilities that may exist on the Premises as of the Lease Commencement Date.

308  Other Fees and Chargas: The Lessea acknowledges that the BCC has established, or may establish or
direct the establishment of, from time to time: ({) various fees and charges for the use of various facilities, squipment and
services provided by the County and not leased to, specifically provided fo the Lessee hereunder, or relaled, in any
manner, 1o the axercise of Lessee's rights under this Lease (eacept faes and charges established pursuant fo Articles
2.04, 2.05, 3.10 and 3.11), and (i) procedures refating to the payment of same. The Lessee shall pay, tpon billing, for its
use of such facilities, equipment and services, for the use of such facilities, equipment and services, which are billed
monthly, For other fees and charges, unrelated to the exercise of Lessee’s rights under this Lease, which are based on
usace, tha Lessee shall, in willing, report its uses of applicable facilities, equipment and services, and simuliansously pay
the applicable lees and charges, unrefatad 10 the exercise of Lessee's rights under this Lease, al such fraquency, ang in
such manner, as may be prescribed by the Depariment. Notwithstanding the absence of any Identification in this
Agreement of particular charges to be paid by Lessee for its use of the Alrport, Lessee agrees lo pay whalever charges
are imposed by the County an all fenanls and users of the Airport for the use of various facllities, equipment and services,
unrelated to the exercise of Lessee’s rights under this Lease. Notwithstanding the foreqoing, for the avoidance of deubt, in
ne event shall Lessor be entiled 1o impose any fees or charges on Lessee related, in any manner, 1o the exercise of
L.essee's rights granted under this Lease, except faes and charges established pursuant to Articles 2,04, 2.06, 3.10,3.11
and fees imposed on Lessee by constituent Depariments of the County providing services to Lessee (including but not
limited to Solid Wasle and/or Waler and Sewer), and fees imposed by any Authority Having Jurisdiclion in a regulatory
capacity,

310 Assignment Fee: The Lessee shall be obligaled lo pay 1o the Lessor a fee of two percent (2%) of gross
consideration received by Lessea in the event thal he Lessee transfers, subleases or assigns this Lease wilhin the first
five (5) years of the Lease Term foliowing the Lease Commencement Dale (the “Transfer Fer"); provided however, such
Transter Fee shall nol be assessed on translers, subleases, or assignments to Affiliates of Embassair Graup US, inc. of
the Lessee, or on Lesser's financing parties in the event such parly has assumed Lhis Agreement. For the purposes of [his
Lease, he lerm “Affiliale” means a business enlily in which Embassar Group US, Inc. or the Lessee maintains a majority
ownership. Upon the sixth (6™ anniversary of the Lease Commenceman! Date, Qpportunily Rent shall become payabla,
and tha Transler Fee shall no longer be payable In ihe event of a transfer, sublease or assignment of this Lease by the
Lessen.

311 Flowage Fees: Lesses shall be obligaled 1o pay flowage fess, in the amount of $0.08 per U.S. gailon, for
all aviation fuel, lubricants and oils flowage.

ARTICLE 4
improvements to Premises and Qther Improvements

4,01 |mprovemanis o Premisas and Qlhar;

(A As aulhorized pursuanl 1o Chapter 125.012(24}, Florlda Slalules, subjecl to the provislons of Lhis
Agresment, the Lessae, for Iis convenlence, shall, design, conslruct and pay for such improvemants (Inctuding buiidings,
slruclures, fixiures, additions, antargements, extenslons, mediflcations, repalrs, raplacements and other Impravemenis) io,
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or for the benefit of, the Premises, as shall be necessary to make the Premises suilable for Lessee's use and occupancy
for the purposes and uses described In Article 2 ("Use of Premises”} hereof and generally as shown en Exhibit A herein,
including without limitation, (i) the Terminal Facility, to be located on the Premises, and (i) a new Alreraft taxi lane, to be
located outside of the Premises, on the Alrport properly, as deplcted and more fully described on Exhibit A {the "Taxi
Lane”). Such improvements shall be collactively referenced herein as the ‘Improvements." The Parties expressly agree
that the design and layoul of the Taxi Lane as shown an the attached Exhitit A is not finat, and is subject to the review and
consent of the Federal Aviation Adminisiraion, which has not yet been granted, and the Autharities Having Jurisdiction.

(B) in addition to Lessee’s right and obligation to complete construction of the Improvemenis according to
the timetable described in Article 1.06 (Cevelopment Schedule and Failure (o Develop), Lessee hereby agrees to satisfy
the minimum investmant requirement, set forth in Arlicle 1.02 (Investment} by virlue of the costs incurred by Lessee in the
design and construction of the Improvements, Expenditures that satisfy such minimum investment requirement shall be as
further cescribed in Article 4.09 below.

{C) The Lessee shall bear, and be solely responsible for, all costs in relation to the design, construction and
use of the Imgrovements, incluging, bul not limiled to, the following:

(1) land use appravals, development fees, concurrency fees, and permit fees for the deslgn,
construction, and subsequent use of the Improvements and Infrasiruciure,

(2 design and conslruction of the Impravements, including bul not fimited fo utiliies (which may
include construction of water, sewer, or storm sewer facifites outside of tha Premises if
needed ta connecl the Premises (o the County's ulility infrastruclure), roads, parking lots,
landscaping, taxiways, and ramps on {he Premises, as well as the Taxl Lane localed off the
Premises;

{3 financing, construction bonding and insurance, biilding permils, impact and concurrency fees,
wtility installations andfor hook-ups ar other infrastruclure for [he Improvements, as may be
required to make the Premises suitable for the use of the Improvements;

{4) construction audits (as may be required elsewhere herein);

(%) consullas, accountanis, financing charges, legal fees, furnishings, equipment, and other
persanal properly of the Lessee; and

(6) all other direct or indirect costs associaled with the approvals, dasign, construction,
and financing of the tmprovements, and thelr subsequant use.

Excepl as otherwisa sel forh heraln, Lessee acknowledges thal the Lessor shall have no maintenance responsibility for
any of the Improvamants fo ba construcied on (he Premises by Lessee. :

4.02 Desian of Improvemens:

{A) Pdor 1o the commancemant of any construction of the Improvements, Lessor and Lessee shall hold a pre-
design meeting o be coordinated Ihrough the Lassos's Facllities Project Manager with the parlicipation {rem all parllas
deamed by Lassor 1o be necessary for such meeling, for discussions regarding ulilities, grading drainage, alrside, securlty,
exisling as-bulll drawings, compliance wilh the maslar plan for OFF In effecl as of the Effeclive Dals (the "Masier Plan’),
and any other relaled lem(s}. Lessee and Lessor shall raasonably cooperate to oblaln FAA approval of the design for the
improvamants, and the Parias acknowledge that such FAA approval shall be communicaled lo Lessee In wrlling prior 1o
the commancement af consirugtion of tha Impravemants. The Lesses and 13 architect/angineer (I} have the rasponsibility
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to insure that the design of the Improvements shail be in material compliance with all applicable laws, codes, regulations,
and other requirements {"Applicaple Laws") of County, Slate and/or Federal authorities having jurisdiction (*Authorities
Having Jurisdiction’) over the Improvements by law, including but not limited to the Storm Water Master Plan and all
master permils issued by the South Florida Water Management District governing OPF or the Pramises, and (i) shall use
commercially reasonable efforts to comply with the contractual requirements of the County as they relate 1o projecls
constructed under TAC-N Tenant Airpart Conslruction Contracts, which requirements are set forth in Exhibit B, attached
herelo and miade a part hereof. Lessee shall be responsible for obtaining and confirming as-buitt drawings and information
pertaining to the design of the Improvements; provided, however, promptiy following the Effective Date, the Miaml-Dade
Counly Aviation Deparlment shalt deliver 1o Lessee all existing as-buflt drawings and informatlon, within the Miami-Dade
County Aviaticn Department's possessian, pertaining to the Premises, the site of the Taxi Lane and existing utiliies and
off-Premises Utility connections.

(B) Lessee acknowledges thal, before the County's Building Depariment may issue any permil for the
Improvements, the Department must issue a "Letter of Cancurrence” that constitutes the County's authorily for the Lessee
lo apply for, and obtain, the bullding permit. The Oepariment shall not be required 1o issue the Letter of Concurrence untit
such time as Lessee has complied with all obligations in this Agreement as to the design of the Impravements, including
compliance wilh the Department's TAC-N procedures In effect on the Effective Date, submission of approved Conlract
Doguments, as that term is defined in sub-article (C}{i) below, and cempliance with the regulatory provisions of the
County's other departmenls having jurisdiction over the canstruction, such as, but not limited fo, the Fire Department and
the Depariment of Environmental Resources Management.

(C) As described in sub-article (1) below, the Lessee shall submit, to the Facilities Division of the Department, the
Contracl Documents for each Improvement, for the Depariment's review, modifications, and approval. In no event shall
the Oepariment's review, modificalion or approval hereunder be unreasonably withheld, conditioned or delayed. The
Department's failure to submit modifications within fourteen (14) business days from the date (he complete Contracl
Documents are submitted by the Lessse to the Depariment shall be deemed as a consent by MDAD for Lessee 1o apply
for permits {rom the appropriate Counly Departments; provided, howaver, (hat, if the Depariment has reguesled changes
on such Coniract Documents, Lessee shall not proceed with the improvements, untll Lessee has incorporated such
changes in the Conlract Documents and resubmitted them o the Department for confirmalion thal the changes in the
Contract Documants have been made. The design of the Taxi Lane Is axpected lo be finalized during the design phase of
the Improvemenls; however, in tha evenl that the design of (he remainder of the improvements is completed prior to the
design of lhe Taxi Lane, L.essee shall be entilled to submit the remainder of the improvements o the Facilities Division of
lhe Depariment for review and approval, and the Facilities Division of the Depariment shall defer review and appraval of
the Taxi Lane untii the design thereof has been compleled. Further, the Depariment shall permit the commiancement of
construction of the Improvements, othar than tha Taxi Lane, prior (o the completion of he design of the Taxi Lane, in the
event that the design of the Taxi Lane is nol completed, or the approval of the Taxi Lane hag not been secured from the
Depariment, by the time that Lesses is ready to commence conslruction for the remainder of the Impravements.

Y The Lessse shall submil lo the Department, for design review, len (10) sets of the following
documents: (i) 100% complele conslruclion drawings and specllications (*Plans and
Specifications’); (i) 2 projec| schedule based upon calendar days withoul dates for the design,
bid and construction, hereinaflar relerrad 1o as “Lessee’s Project Schadule™ and (ili) cost
sslimates for the Improvements, prepared by an architect/angineer reglstered in the Slate of
Florlda {collaciively, the *Conlracl Documenls™ The Departmant may, from time lo lime,
raasonably requsst; (1) submission of Plans and Specliicatiens al other stages of complellon,
andfor (i) submission of olher documents as parl of the Conlract Documents for a particular
Impravement (collectively, "Supplemenlal Requasls’), and Lessee shall comply wilh such
reasonable Supplemental Requests. Lessee acknowledges thal fallure lo comply with
Lessee's cbligalions io Inltially submil complete Contract Documents (excludlng any
Supplemantal Requests) may delay the Deparment's review of the Contract Documents,
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which may cause tha Lessee io miss other daslgn or construction deadlines contained herein
or desived by Lessee. Any delay caused by the Dapariment's review, and/or Supplemental
Requests, in each case, beyond the fourieen (14)-calendar day review pericd sel forth in sub-
article {C)(3) below, shall extend lhe deadlines contained herein, day for day. Delays resulting
from the faliure of the Lessee {o inttially submit alt Conlract Documents expressly set forh
herein shall not extend the deadlines contained herain,

(2) Upon submission of the Contract Documents to the Depariment, In addition to design review,
the Departimeni shall review the Plans and Specifications for compiiance with the following:

(Y Conformance with the Master Plan, the County's Comprehensive Master Development Plan
(COMP), and Airport Layoul Plan {ALP), and FAA approval,

{il) Compliance with environmental requirements, utllitles master plan, and storm waler master
plan and permilting requirements.

{3) The Depanmenl shall cormment, in writing, on the Contract Documents within fourteen {14}
calendar days foltowing the date of receip! of same from the Lessee. All comments by the
Deparimen! shall be Incorparated inlo the Confract Documents, unless Lessee requesis
reconsideration of any of the Deparfmenl'’s comments, Such request shall Include
documentation supporling Lessee's position. The Deparlmenl shall review the request for
reconsideration and shall either approve or disapprove the request or alter iis Initial comments
in light of the reconsideralicn, The determinafion of the Depariment, at such time, shall be final
and binding upon the Lessee, and accordingly shall be incorporated in the revised Plans and
Specifications for resubmiltal. Subject to Lesses's right 1o make non-malerial modificalions to
the layoul of the Improvements, afler the Department reviews lhe Plans and Specificalions as
submitted by the Lessee, the Lessee may nol make & malerial change in the Plans and
Specifications, withoul the Dspartment's further review, which shall nol be unreasonably
conditioned, withheld or delayed, The Daparimenl's review of Ihe Conlract Documents does
nat conslitute certification or warranty by the Daparment: (a) as lo the gquality of the Contract
Documents prepared by the Lessee's archileclengineer{s); (b) thal the Conlracl Documenls
are free of deslgn errors ar omissions; or (c) [hal the Contract Documents are n compliance
with Appticable Laws governing the construction of the Improvemenis.

(D) The Parties expressly acknowledge thal the design and layout of the Taxi Lane is subjec! to the review
and approvat of the FAA, and thal the FAA has not, as of the dale of execulion of thls Agreemen!, approved such Taxl
Lane. Lessea shall be solaly responsible for all costs asscciated with the design and construction of the Taxl Lane such
ihatl is both approved by the FAA and complies wilh Applicable Law. Lessor shali reascnably cooparale with Lesses to
oblain FAA approval of Lhe taxi lane, bul shall be undsr no obligation lo materially amend or aller the Alrport Layoul Plan,
or fo curtail, modily, or llmil the use of any exisling aviation faclfity at OPF in order 1o secure approval of tha Taxi Lana. In
(he event ihal Lessee Is unable securs approval of the FAA, and slgels {9 lerminale this Lease pursuant {o Seclion 1.01,
Lessag shall be solely responsible for all cosly H has Incurred through tha dale of such ferminalion, including bul not
limlted Yo construction costs of Improvemanls Il may have elecled lo commence pursuan! lo (¢) abova.

4.03  Submission of Gertaln Documents and Faes Prlor |0 Commeancement of Conslruclion: At least tan {10}
days prlor to commencing consiruction, Lesses shall comply whh Ihe fallowing requlrements:

(&) Lassas shall submil (he foilowling lo the Department's Faclitles Project Manager, who will be assignad
10 this Agreament:
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(1 A copy of the building permit(s};

{(2) Al construction bonds required under Article 4.07 (Construction Bonds and Insurance
Required), and insurance certificates, reguired under Adticle 4.07; and

3 An insurance certificate for the Pollution and Remediation Legal Liability insurance required
under Aricle 12,

(B) Unless the Lessor dirscts otherwise, Lessee shall submit the following to the Department's Finance
Manager:

1 A check made payable {o the Departiment in the amount of one hundred and fifty thousand
dollars ($150,000} together with a copy of the construgtion contract for the improvements.
Such fee shall be non-refundatle, urless this Lease Is terminated, prior {0 commencement of
conslruction,  Such fee shall be in lieu of ali plans processing fees, building permit fees and
inspection fees for the Improvemenls; notwithstanding, if the actual, final construction hard
¢osts are higher or lower than $15,000,000.C0, the difference shall be muttiplied by 1% and
shall either: {i) be paid by Lessee ic the Depariment if the resulling number is a positive
amount, or (i} refunded to the Lessee by the Departmant If the resulling number is negative;
and

(2) Copy of the Lessee Audit, if applicable, pursuant 1o Article 8.05.

(C) Lessee shalt submil the following lo the Depariment's Assistant Diraclor for Business Retention and
Development:

(1) Capy of Lessee's financing decuments pursuant 1o Article 11.03

(D) Lessee shall nol be authorized lo begin construction until the above-tisted items have been submitted o Lhe
Depariment. If Lessee beglns construction prlor to submission of lhe Contract Docurenls, lo the reasonable satlsfaction
to the Department, and payment of fees in tha required form and amounts, as requirad pursuant 1o this Article 4.03, the
Department shall ba authorized 1o hall Lessee's conslruction aclivities without any fiabitity to the County unfil such lime as
Lessee salisfies these requirements, In such event, no extensions of time shall be granted by the Depariment to Lessee.
During construction, during reascnable business hours, upon al leas! forty-sighl (48) hours pricr wrillen notice, the
Depariment's Project Manager or a designea will be permilted by Lessee {o access the Premises in order to observe the
progress of the construction,

404  Construction ¢l Improvemsnts: Promptly following Lessors approvat of he Contract Documeants, In
accordance with Anticle 4.02 (Dasign of Impravements), but nol more (han one hundred and eighty {180) days thereafler,
the Lessee shall linalize and enter into a conlracl(s) for iha construction of the lmprovemants, In accordance with the larms
and condltions of tha appraved Conlract Documents. The Lessee shall use commarctally reasonable sffors to achleve
Bengficlal Qocupancy of the Improvements pursuant lo Article 1.08. In no evenl shall any approval hereunder be
unreasonably withheld, condilioned or delayed. -

405  Falue to Complete on a Timely Basls: The Lesses shall achieve Beneficial Occupancy of the
Improvements In accordance with Aricle 1.06. In the avent the Lessee (ails achieve Beneflcial Occupancy of the
Improvemants In accordance with Aricle 1.06, the Counly shalt glve writlen nolice to Lessee of such failure. If Lessee falls
to cura such falture with one hundred and twenly (120) days loliawlng the dale of recalpl of such nolice, or Lessee (alls lo
commence to cure such faliure within such one hundred and twenty (120)-cay perlod, I such falture Is of a nature that
cannot reasonably ba curad within such one hundred and twanty {120)-day perlod, Lessea shall be In default under this
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Agreament, and the County may lerminate this agreement by delivering written notice of termination to Lesses, specifying
the effeclive date of termination, which effective date of termination shall be a date no earlier than thirty (30) business days
following receipt by Lessee of the County's notice of termination, or else County may take whafever appropriate iegal steps
may be available heraunder to protect the County's interests,

4.06  Cerain Gonslruction Gontract Terms: All contracts entered into by the Lessee for the consiruction of the
improvements shall require that Beneficial Qocupancy of the Impravements shall be achieved within a spacified time
period following the execulion of said contracl(s) and shall contaln, unless otherwise authorized by the Departmant,
reasonable provisions for the payment of actual or llquidated damages in the event Lessee's conlractor fails to achieve
Beneficial QOccupancy in accordance with this Agreement. The Lessee agrees that it will use commercially reasonable
efforts under such construction contract(s) (o (i) enforce the timely completion of the work covered thereby and (i) provide
that the County is a third parly benefictary thereof,

4.07 Canslruction Bonds and Insurance Reguirgd; |nsurange Company Rating’

(A} All contracts for the construction of any Improvements shall require that Lessee shall mainialn, or cause fo
be maintained, the following construction konding and insurance during the construction of the improverents;

(1 Separate performance and paymen! bonds, reasonably satisfactory {o the County, in the full
amount of the Improvements, 1o assura completion of the contractor's obligations under such
confract, and the payment of the cosls thereof, free and clear of all claims, liens and
encumbrances of subcentraciors, labarers, mechanics, suppliers and malerial men. The
required bonds shall be written by or through, and shall be counlersigned by, a licensed
Florida agen! of the surefy insurer in accordance with Florida Statutes.

(2) A contracl completion bond from the Lessee to the County as security for the complation of and
paymeni fer the conslruction of the mprovemenls free and clear of all ciaims of any nature
whatsoever in the ull amount of the cost of the contracts for construction of the Improvemants,
tn lieu of & contract complation bond, the Counly may accept substitule documents thal
provide the Department wilth assurance thal the improvemenls will be completed. If Lesses
oblains a performance and paymen! bond Lhat names the Lessee and Counly as joinl obliges,
County will accep! such bond in satisfaction of the requirement for a conlract completicn bond,
provided such bond s in 2 form reasonably acceptable to the County,

{3) Completed Value Bullders Risk and/or Installation Floaler, issued |n the name of the Lesses's
conlractor, {he Lessea, and the Counly, as thelr inlerests may appear, in amount(s} nol lass
than 100% of the insurable value of the structural Improvements, covaring perlis an an “All
Risks" basls including windsiorm. Policy(s) mus! ciearly indicate that undarground struclures
(f applicable) and materlals belng inslalled are covered,

(4) Commarclal Ganeral |ability Insurance as spacified In Articte 12 {Insurance) harein,
(5) Waorkers Compansalion insurance as tequired by Florida Statules,
(8) Automoblie Liabliity Insuranca as spacified in Arligle 12 {insurance) harein,

(B) All Insurance policles shall bia [ssuad by companles authorized lo do business under tha laws of the Slate of
Florida and raled no fess than "A-" as to financlal strenglh and no less than Class *VII" as to financial slze, in accordange
with tha A.M. Best Company Insurance Gulde, or lis sguivalenl as approved by the Counly Risk Managemant Division,
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(C} The Lessee shall furnish insurance certificates evidancing the insurance required under this Article 4.07 to
the County for approval, as may be required by the MDAD Risk Management, which approvat shall not be unreasonably
wilhheld, conditioned or delayed. These certificates shall clearly indicate that the Lessee or its contractors have obtained
insurance of the types, amounts and ¢lassifications required by these provisions. No cancellation of the insurance shall be
effective without a thirly (30) day (or ten (10)- day in the case of non-payment of premium) prior written notice o MDAD
Risk Management,

408  Construclion Completion Documents: Within thirty {30) days following the completion of construction of
any Improvement for which a Certificate or Temporary Certificate of Occupancy is issued or such reasonable period of
time as may be necessary, the Lessee shall furnish the following documents to the Depariment:

(A) Documents showing that the Improvements have met the requirements of the finai inspection and that
alf permits have been closed out;

(8) Documents that l.essee has abtained lien walvers from the general contracter and all parties designated
by the Deparimeni, along with any final affidavii of the general contracior required by Chapler 713, Florida Statules;

{C) Copy of Cerlificate of Cucupancy for the Improvements;

(D) Certification from the Lessee's acchitect that the Improvements have been completed in substantial
conformance with the approved Plans and Specifications as well as all permits and applicatle governmental requirements;

{E) At lsast ane (1) copy of an as-built survey of the Premises;

{F) Two (2) complele sels of as-buill consiruction drawings and two (2) AutoCAD files of the as-buit
construclion drawings n @ compact disk format or other format designated by the Department, including all pertinent shop
and working drawings and such other as-buiil drawings as the Depariment may reasonably require; and

(G) Coples of all releases of contractor claims and fiens.

4.09 Final and Approved Improvemenls Cosls:

(A) For purposes of verifying Lessee's expendilure of not less than $21,250,000.00 in design and construction
costs for the improvements on the Premises, within ninely {30) days foliowing the date on which Beneficial Qccupancy has
been achieved, the Lessee shall submit to the Finance Division of (he Deparimenl. a certified audit of the manies aclually
expended in ihe deslgn and conslruction of the Improvements, Inciuding all infrastructure and ulility facilties, in
accordance with the Contract Documants describad above in Arficle 4.02 {A), prepared by an independent cerlified public
accounting firm (*Audilor”) approved in advance by Ihe Depariment, which approval shall nol be unreasonably withheld,
conditioned o¢ delayed. [n accordance with Aricle 4.01(B) and Article 4,09(B), sligible cos!s for such Improvemenis shall
include, but not be limited to, those costs for profect management and scheduling, all permitling and deslgn feas and costs
pald by tha Lesses, and conslruclion cosls (including contraclors' overhaad (ganeral conditions and general requirements
cosls) and proflt, in accordance with lhe Conlract Documenis and any changes thereio requested by lhe Lessee and
approved by the Depariment, Including the costs of regulred bonds and Insurance, as furthar elaborated in Aticle 4.08(A),
and all other cosis idenlified in Anicle 4.01(C) and Arlicle 4.09(B) (“Approved Impravemants Costs™). The Daparimant’s
failure to disapprave the audil submliled by Lessee as required in (his Arlicle 4.09, within ninaly (90} days from the date of
submisslon, shall consiitule an unconditionat approval. In the event of any dispules betwsen the Depariment and the
Lesses as lo whelher caraln costs are 1o be includad In Approved Improvements Costs, said dispute(s) shall be submitted
lo the consulting engineers identified in the Counly's Trus! Agreement, as definad in Article 18.01 (incorporation of Trust
Agreamant by Reference) hereo! {the *Consulling Enginesrs™),
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(B) Approved improvements Costs shall costs, subject to verification under the certified audit described in Arficle
4.08(A), shall include actual expenditures for architectural and engineering design, construction, sile development,
raquired bands, construclion and liabllity insurance, construction financing fees and interest, bullding permits, impact and
concurrency fass, the certified audit, consultant fees, accountant fees, permanent financing fees or charges, reasenable
attarneys’ fees and costs, furnilure, fixiures and equipment. 'n the event of any questions as to whether cerlain costs are
to be included in lhe Approved Improvements Costs, the County through its Consulting Engineers shail make a
determination, subject to {essee's right to appeal or contest such declslon.

410 Temporary Structurss: Trailers or temporary structures used for construction purposes, bul not for
business purposes, shall be allowed on the Premises during the periad of construction of the improvements, subject to all
required permitling. All trailers or temperary structures musl comply with the Fiorida Building Code and must be removed
promptliy following Benefisial Occupancy of the Improvements, Copiles of the bullding permits shall be submitted 1o the
Department's Facilifies Project Manager within thirty (30) calendar days following the issuance of same to Lessee,

411 Review of Construction: During the construction of the Improvements, the Depariment or its designee
shall have lhe right, but nel the obligation, to periodically review the construction and to enter the Premises al reasonable
times during normal business hours, upon al least forty-eight {48) hours prior written notice (but not to exceed one (1) sush
inspection in any six (6) month perid), te inspect the canstruction for the puspase of ensuring conformily with the building
permils for the Improvements, including any amendments thereto with respect 1o madilications to the Improvements made
in accardance with Article 1.03. The failure of the Deparimenl to make such review or inspection shall not Impase any
liability on {he Department or the County, nor constitute Lessar's acceplance of the Improvement as being in accordance
with the bullding permits therefor and Lesses's obligations hereunder,

412 Tepant Airport Construction Contracts: From time fo time, dusing the Term, the Lessee and the Counly
{hrough its County Mayor shafl be entitled to enter info separate lenant airport sonsirustion, refmbursable (*TAC-R'") or
non-reimbursable conlracls ("TAC-N" (legeiher, “Tenan{ Airparl Canstruction Contrac!s™} at the Airport {ather than the
Premises), or on the Premises, for the purpese of enabling Lessee to construct the Improvaments, as may be deemed
necessary or appropriale, In the reasonable |udgmenl of the County, for {essse's construction and use of ils
Imprevements on the Premises. Such contracts shall comply wilh the Depariment's TAC-R or TAC-N coniracl
requirements; as such requiremenis may be amended by the Depariment from time fo time.

413 Assignment of Conlracl Documents to Lessor and Assumption of Conslruclion of lmprovements by
County: In the evenl that Lesses [ails to perform ils material obligafions under Arlicle 4 of this Agresmenl, unless such
failure is due to a Force Majeure evenl, or the lerms ol this Agreement provide otherwise, the Lessor may provide Lessae
wrilten nofice of such breach speclfying those matlers constituting such breach. Malerial obligations shalt include, but not
be limiled te, materlal compliance with the Conlract Documents and material compliance with all Applicable Laws. if such
breach continues for a period of thirty (30) days following the date of Lesses’s receipt of such nolice, or Lessee falls 1o
diligantly commence o cure such breach within such (hiy (30)-day periad, If such breach is of a natura that il cansot
reasonably be cured within such (hity (30)-day period, Lesses shall be In default, and Lessor may larminate (his
Agreamani by delivering wrillen nolica of termination to Lessee, speclfying ihe effective dale of termination, which effactive
dale of lermination shall be 3 dale no earlier than thirly (30) business days following recelpt Dy L.essea of Lessor's notice of
terminalion,

414 Standards of Conslruclion. The Lessee may conslruct &l Improvements to {he siandards asiablished
by the Lessor, as of the Effective Dale, or shalf be enlilled (o use modifliad standards for its design and construction of
Improvemants thal are lo remaln In Lessee's name, Such slandards are sel forlh in Exhibll €.

415 ompliance with Regponsitle Wages and Benalils or n ion Implament
Qrde( A3-24). Lessee ls aware of the policy of Miami-Dade Counly Ihat In all leases of County-ownad land which provide
for privately-funded conaleuction Improvements (hereon, the tenant shall Include the raquirements of the Responsible
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Wages Ordinance cadified as Section 2-11.16 of the Miami-Dace County Code, as wel as Implementing Order #3-24 in all
applicable construction contracts. Lessee agrees to comply with all applicable provisions of such ordinance and
implementing order,

416  Other Programs: To the extent required by the current terms of the County's Communily Business Enierprise
(CBE) Program, as of the Effective Date, applicable to architeots and engineers under Section 2-10.4.01 of Miami-Dade County's Code,
the Community Small Business Enterprise {CSBE) Program for construction aciiviies under Section 10-33.02, the Residents First Training
and Employment Ordinance under 2-11.17 of the Miami-Dade County Code, the Living Wage Crdinance under Section 2-8.9, the
ordinance refered to as the "Litle Davis-Bacon Crdinance” under Section 2-11.16, and any other program of the County made applicable
to the Lessee's activities hereunder, Lessee agrees to materially comply with such applicable provisions as well as any implementing
orders of the County, and other official directives issued by the County, relating to such Programs. This Projectis subject to the Art in Public
Places (“APP") provisions in Section 2.11.15 of the Miami-Dade County Code and Administrative Crder 3-11, as managed by the Miamni-
Dade County Depariment of Cultural Affairs (‘Department of Cultural Affairs”) pursuant to Procedure 358 in the Miami-Dade County
Procedures Manual ("Procedures Manual). The Developer shal fransmit 1.5% of the Project costs for all development on County land (as
outlined in the Procedures Manual) to the Department of Cullurel Affairs for the implementation of the APP program. The Developer is
required to werk collaboratively with the Department of Culiural Affairs on the implemmentation of the APP program pursuant to the
requirements of said program.

ARTICLE &
Malntenance and Repair by Lessee

5.01 Cleaning; The Lessee shall, atits sole cost and expense, perform, or cause to be performed, services which will at
all imos keep the Premises clean, neat, orderly, sanitary and presentable, folowing the date of Beneficial Occupancy of the Improvements.
Prior to the date of Beneficial Occupancy of the Improvements, the Premises, from ime to tme, wil be an active construction site, on which
frash, debris, sorap, materials and equipment can be reasonably expected to accumulate; provided however, during sich period, Lessee
shall not permi any unreasonable accumuiation of such trash, debris, scrap, matertals or equipment to exist at any time, and shall endeavor
to maintain the construction site in a clean, neat, ordery and sanilary condition, with due consideration given to the nature of on-going
consiruction activities. Notwithstanding, Lessee shall use best efforts to ensuire that debris from such construction does not pose a hazard
to aviation or otherwise pose a risk to aircraft operations, and shall take all actions necessary to prevent or resclve slich hazards or risks.

5.02 Removal of Trash: The Lessee shall, at its sole cost and expense, remove or cause fo be removed from the Premizes,
all trash and refuse which might unreasonably accumulate and arise from its use of the Premises and the business cperations of the
Lessee under this Agreement. Such trash and refuse shall be stored temporarily and disposed of in @ manner reasonably approved by the
Lessor, Notwithstanding, Lessee shall use best efforts to ensure thet trash and refuise coes not pese a hazard to aviation or otherwise
pose afisk fo aircratt operations, and shall take al actions necessary fo prevent or resolve such hazards or risks.

5.03 Maintenance and Repairs:

(A) Lessee shal be exclusively responsble for maintenance and repair of the improvements {including unpaved and
landscaped areas and whether or not Temporary Cerfificates of Occupancy or Certificates of Completion have been issued for any
Improvement thereon), except for those oft-Prermises items for which the Lessor is responsible under Article 6 (Maintenance by Lessor).
The standard of maintenance and repairs by Lessee shall be in quality and class equal fo, or better than, the standard of maintenance and
repair of the public Airport facilities undertaken by the County or its contractors. The Lessee shall repatr all damage upon the Premises,
caused by the Lesses and its employees, agents, independent conlractors, patrons, servants, respassers, or invitees.

(B) Except as provided in Articie 6.01 or as otherwise provided herein, in no event shall Lessor bo responsible or lisble for any
maintanance or repalr of any Improvement, fixiure, equipment, structure, facifty, alteration, or addition thereto on the Premises.
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(C) Any maintenrance or repair obligation of Lessee pursuant to this Article 5 shall be subject to interruption
caused by an event of Force Majeure. Upon the oceurrence of any event of Force Majeure, the Lessor shal have no claim
for breach ar damages for the Lesses's faiiure to furnish, or to furnish In a timaly manner, any such malntenance or repair.

5.04 Excavation of Land:  Except in connection with the construction of the approved Improvements, ro
excavation of any of the land shall be made, no soil or earth shall be removed from the Premises, and no well of any
nature shall be dug, construcied or drilled on the Premises, axcept as may be required for environmental monitering
purposes, without the prior wiltten approval by the Lassor. Lessor's approval of the Cantract Documents pursuant to
Articla 4 (improvements) shall constitite parmissian for the excavation required for construction,

505  Water and Sewerage Syslem: The Lessee shall operate and maintain, at its sole cost and expanse, all
the components of the existing water, sanitary sewerage and storm drainage facflities within the boundaries of the
Premises. The Lessee shall not make any afterations or madifications to these facilities without the advance written
approval of the Lessor, which consent shall not be unreasenably conditioned, withheld, or delayed. The Miami-Dade
County Water and Sewer Department, or ils successor, shall operate and maintain, al its sole cost and expense, all the
components of the existing water, sanilary sewerage and storm drainage facillies within the Airporl, outside af the
boundaries of the Premises, which are necessary to serve the Premises.

5.06 Industrial Wasle Facilities: The Lessee shall be fully responsible for 2l industrial wastes resuling from
Lessee’s operations on the Premises, and, shall comply in all material respects with Applicable Laws in separating,
neutralizing and lrealing industrial wasles and foreign materials and the proper disposal thereof, in accordance with
Applicable Laws.

507  Grassed Areas and Shrubbery; The Lessee shall mow the grassed areas and trim the shrubbery on the
Premises regularly so as to maintain the Premises in a reat, orderly and atiractive condifion, subject to Article 5.01. Any
land areas not grassed or paved shall be stablized by the Lessee and the Premises shall be so ulilized, lhal use of the
same will nol cause excessive dust, debris or wasle 1o be blown about or raised s0 as to be ingesled by Aircraft or
otharwise unreasonably interfere with or disturd the use or enjoyment of othars of the Airport  All landscaping
mainfenance required hereunder shali be performed in accordance with landscape mainlenance standards applicable to all
similar lenants of the Airport, as published, from lime 1o time, by the Lessor and provided in writing {o Lessee,

508  Inspections: Upon and during Ihe conlinuation of any malerial breach by Lessee, Lesser andior fis
deslgnaled rapresentalives shall have the righl, during nermal working hourg, upan at least forly-eight (48) hours pricr
writlen nolice to Lessee, |0 inspect Ihe Premises o Identity those ilems of mainlenance, repair, replacement, modification
and refurbishment required of Lessee fo correct Ihe condilion giving rise (o such breach. Lessee shall perform all
correclive work required of i1, idenfified in such Inspection(s) within thirty (30) days following the date of recelpl of writlen
nollce from the Deparimant, subjact 1o Lessee's right to dispule same In a courl of competent Jurisdiclion; provided,
however, If such correclive work cannot be reasonably accomplished within such (30)-day petiod, then the Lessee shall
commance the corrective work within such thirty (30)-days period, and diligently prosecute the same o completion, Trash
and debris accumulation In violation of this Agreement shalf ba correcled within forty-aight (48) hours lollowing recelpl of
wrillen nolice by lhe Lesses from lhe Lesser. Fallute of the Lessor (o Inspect, as alorementioned, shall not impose any
flabllity on the Lessor.

509  Faliure to Malntaln: If It is determinad by the Lessor that the Lessae has failed lo propesly clean, remove
trash and dabils. malntaln, repalr, replace and refurbish the Premlses as required by this Aricle 5 (Maintenance and
Repalr by Lessee), the Departmant shali provide to Ihe Lesses a list of daliclencles, reflacting the amount ol time lo be
19asonably allowed for the Lesses 1o corract same, 1l the Lessee [ails 1o correct such dellclencles within the tlme allowed,
{he Lessor shall provide prior wrilien nolice {0 Lesses of Iis Infantion to cura such deficlencies, f Lesses has (alled to cure
any such daliclency within thirty (30} days lollowing the date of racelpi of such noiice (provided, however thal if such cure
cannol be reasonably accomplished within such (hirly (30)-day perlod, than (he Lesses shall commenca the qure within
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such thirty (30)-day period and diligently prosecute the same completion), the Lessor may enter upon the Premises to cure
such deficiency, which, in the judgment of the Lessor, may be necessary, and Lessee shall pay to Lessor the cost of such
wark, plus five percent (5%) for administrative costs, on the first (1%} day of the month following the date of the completion
of such cure and submiesion to Lessee of the receipts for same,

510 Intentionally Cmitted.

ARTICLE &
Mainfenance by Lessor

.01 Lessor's Obligation for Other Maintenance: Except as set forth herein, Lessar shal have no obligation
for maintenance ot repair of any facility, bullding, improvement, or ground areas within the Premises.

6.02  Maintenance of Airport Facilities: Throughout the Term, the County shall maintain the Airport, including
withou! limitation, the Off-Premises improvements contemplated in Arlicle 4.01, so that Lessee may make use of the
Alrport, including the Off-Premises Improvements, for the purposes stated in Article 2, subject to Article €.04,

§.03  County Malinlenance Subject fo Cerain Conditions: Such maintenance by the County may be subject lo
interruptlon caused by an event of Force Majeure. Upon the occutrence of any event of Force Majeurs, the Lessee shall
have no claim for damages for the County's failure o fumish or to furnish in a timely manner any such maintenance;
provided, however, that the Department shall provide a Rent abalemenl for thal porflon of lhe Premises rendered
effectively unusable far the period of time during which the County is unable to perform the maintenance or repair required
by Articte 6,01 (Maintenance by County).

ARTICLE 7
Regulations, Licenass and Permits

1.01 Ruies and Requlations - General:

(A) Rules and Requlations. The Lessee shall comply in all material respects wilh: {j} all Applicable Laws,
and (i) any and ail ptans and programs developed in compliance therewith, fo lhe extent applicable o required, as all of
Ihe foregoing may be promulgated and amended from time to time, which may be applicable to ils operalions or activities
under this Agreement, specifically including, wilhout fimiling the generalily hereof, Federal alr and safety faws and
regulations and Federal, Stale and County enviranmental laws

{8 Parmils and Licanses. The Lesses, at ils sole cost and expense, shall be tiable and responsible for
oblaining, paying for, maintaining on & current basls, and fully complying wilh, any and all permlts, licenses and other
povernmeniat aulharizations, hawevar dasignalad, as may be required, al any time throughout the Term, by any Federal,
State, or County governmental entity or any Judiclal body having Jurisdicllon over the Lessee of the Lessea's operalions
and activilles, for any activity of the L_esses conducted on the Premises and for any and all operallens conducled by the
lessee on the Premises of In conneclion wilh construclion of the Improvemenis, including ensuring Lhat ail legal
requiraments, permils and licenses necessary for, of resulling direclly from, the Lessea's aperations and aclivitles on the
Pramisas, have been salisfied, and Lesses is In fuil compilance wiih same, fo (he exlanl required. Such permils and
licenses shall Include, but not ba limlted 1o, a Cartificale of Use and any required Indusirlal Waste Operating Permiis from
the Miami-Dade Counly Depariment of Environmenial Resources Managemenl ("DERM). Prior to occupancy of the
Premises and commencemanl of operations under this Agreement, the Lesses shall provida to the Depariment evidence
that It has obtalned (he Cerlificate of Usa, and, as applicable. the appropriale industrial Waste Operating Permit(s). Upon
writen raquest of the Deparimanl, the Lesses shall provide to the Deparimen! coples of any applicable parmlis and
licanses, and applications theselorg, which the Depariment may requast.
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The Department shall give its fuil cocperation to [esses necessary to obtain and/or hasten the oblaining of any required
permit or license,

() Penallies, Assessments and Fines. The Lessee agress to pay on behalf of the Lessor any penalty,
assessment ot fine issued against the Lessor, or i defend, in the name of the Lessor, any claim, assassment or chvil
action, which may be presented or initiated by any agency or officer of the Federal, $tate or Caunly governments, basad In
whole or substantial parl upon a ciaim or allegalion, that the Lessee, ils agents, employees or invilees have violated any
Applicable Law described in, and subject fo the provisions of, this Aricle 7.01 (Rules and Regulafions) abave, or is not in
compliance, to the extent reguired, with any plan or program developed i compliance therewith, with such violation or
non-complianee ogourring on, or in conneclion with, the Premises.  The Lessee agrees to pay, on behalf of the Lessor,
any penally, assessment or fine issued against the Lessor, to the exient thal Lessee has been determined to have
committed such violation or non-compliance by a court of competent jurisdiction, pursuant to a final non-appealable order
of such court. The Lessee further agrees thaf {he substance of this Article 7.01 shall be included in every sublease,
ceniract and other agreemenl, which {he Lesgee may enter, refaled to its operations and activities under this Agreemert,
and that any such sublease, centract and other agreement shall specifically provide that "Miami-Dade County, Florida is a
third-party beneficiary of this piovision.” This provision shall nol constitute a walver of any other conditions of this
Agreement prehibiting or limiling assignments, subletling or subcontracting,

ARTICLE B
Environmental Compliance

8.01 Definitions: For purpeses of Ihis Agreement, the (nllowing agditional definitions apply.

{A) ‘Baseline Environmental Condilions” means the presence or release ol Hazardous Malarials, al, on,
under, or from the Premises prior o Lessea's Occupancy Dale, the presence or release of which was nol caused by
Lessee or Lessee's agents, amployees, conlractors, invilees or trespassers. Solely for purposes of this Agreement, it shall
be presumed thal the Baseline Environmantal Conditions consis! of the conditions identified in any existing {as of the date
of this Agreement) Miami-Dade County maintained records, Including contamination assessment reports and any other
technical reporls, data bases, remedial azfion plans, the Baseline Audil or the presence, discharye, disposal or release of
any other Hazardous Materials originating prior ta the Occupancy Dale (hat comes to be localed. on the Premises and not
caused by Lessee or Lasses's agenls, employees, conlractors, nvilees or irespassers,

(8) “‘Environmantal Claim™ means any invesligalive, enforcement, claanup, removal, contalnment, remedial
or olher private, governmenial or regulatery action at any time (hreatened, Instituled or completed pursuant to any
applicable Enviconmenlal Requiremeri, agalins! Lessee wilh respect 1o #s operations at the Alrpon or against or with
respect to ils operalions af he Airpar o7 againsl or with raspect Lo the Premises or any condition, use or activily on the
Premises {Including any such aclion agains! Caunty), and any claim al any tlme threatened or made in wriling by any
person against Lessea wilh respact to His operations af the Alrport or against or with respect (o the Premises or any
condition, use or aclivily on tha Premisas {including any such claim against County), relating to damage, contribulion, cost
recovery, campensation, loss or Infury resufling from or in any way arising in connection with any Hazardous Malerial ar
any applicable Envirenmental Requlremenl.

(C) "Environmental Law" means any applicabls fedaral, state or local law, stalule, ordinance, code, ruls, or
ragulation, or ficense, authorizalion, decision, order, Injunclion, or dacree, any ol which may be Issued by a judiclal or
regulatory body of compelent jurisdictien, or rute of common law including, withaut imlialion, actions In nulsance or
{respass, and any |odiclat or agancy Inlerpretation of any of the laregalng, which pertalns Lo healin, safely, any Hazardous
Materlal, or the environmen! (Incluging bui nel imited 1o ground of alr or waler or nolse poliullon or contaminatlon, and
underground or aboveground lanks} and shalt include without dimitation, Ihe Solld Waste Disposal Act, 42 U.S.C. § 6801 of
seq.; Ihe Comprehensive Environmental Response, Compensalion and Liabilily Act of 1880, 42 U.S.C § 8501 of seq.
(‘CERCLAT), as amended by the Superfund Amendments and Reauthorlzation Act of 1886 ("SARA); Ihe Hazardous
Materiala Transporialion Act 48 U.S.C. § 1801 el seq.; the Federal Walar Polluticn Conlrol Act, 33 U.5.C.§ 1251 ol saq.,
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the Clean Alr Act 42 U.S,C. § 7401 et seq.; the Toxic Materlals Control Act 15 U.5.C, § 2501 e!f seq.; the Safe Drinking
Water Act, 42 U.5.C, § 3001 f seq.; Chapters 403, 376 and 373, Florida Statutes; Chaplers 24 and 25 of Miami-Dade
County Code, and any other applicable tocal, state or fedaral environmental statutes, codes, or ordinances, and &l rules,
regulations, orders and decrees now or hereafter promulgated under any of the foragoing, as any of the foregoing now
exist or may be changed or amended or come into effect in the future.

D) ‘Environmental Requirement’ means any Enviranmental Law, or any agreement or restriction entered
into of applicable by law (including but net limited to any condition or reguirement impased by any insurance or surety
company), as the same now exiss or may be changed or amerided or come inlo effect in the future, which pertains fo
health, safely, any Hazardous Materiai, or the environment, including bt not limited to ground or air or waler or noise
pellutior or contaminalion, and underground or aboveground tanks.

(B "Hezardous Material” meanis any substance, whether solid, liquid or gaseous, which Is listed, defined or
requlated as a hazardous substance, a hazardous waste or pesticide, or otherwise classified as hazardous or toxic, in or
pursuant to any applicable Environmental Requirement; or which is or contains asbestos, raden, any polychlorinated
binheny!, urea formaldehyde foam insulation, explosive or radicaclive material, or molor fuel or other petroleurn
hydracarbons; or which causes or poses a threat o cause contamination or a nuisance on the Pramises, any adjacent
Premises or a hazard {o the environmen! or (o the health or safety of persans on the Premises or Other Airpart Proparty.

(F "Initial Construction Perlod” means for any leass which contemplates construction or renovation for
Premises not previously occupied in whole or in parl by Lessee unger this Agreement andfor any previous Agreement, a
period of time not to exceed nine (9} months cammeancing with the date on which Lessee breaks ground on the Fremises
for construction of feundations or commences such tenavation,

(G) “Occupancy Dale’ means the date Lessee first enlered, occupied or ook possession of the Premises
under any writlen or verbaf agreement.

{H) "On" or ‘in" when used with respect to the Premises or any premises adjacent to the Premisas, msans
“on, in, undez, abave or sbout.”

{nh *Olher Airport Property” means properly on the Airporl occupled or used by Lessee, or upon which
L.essee performs operations, bu! which is not subject (o a lease, sublease or othar legal agreement govemning tha lerms of
Lessee’'s oocupation, use or operalions al such property.

() “Recognized Environmanial Candition™ shall hava the maaning se! forth in ASTM E 1527-05, Section
1.1.1, as such provislon may be amended or superseded from lime (o fime,

(K) "Relsase’ means any spiiling, leaking, pumplng, pouring, emitling, amptying, discharging, injacling,
escaping, I8aching, dumping or disposing into the environmenl.

(L) “Remadiation” means any Investigation, clean-up, removal aclion, remedial action, sestoralion, repalr,
rasponisa action, corraclive action, monitoring, sampling and analysls, inslatlalion, reclamalion, closurs, or post-closure tn
connaglion with the suspacted, threatsnad or actual release of Hazardous Materlals, and the delivery of a corrasponding
no further action confirmation upon which the Lessor and the Lessea can raly,
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(M) “Traspassers” means a third party who have entered the Premises and whose actions while an the
Premises have resulted in Release of Hazardous Materials directly onto the Premises after the Lease Commencement
Date. Notwithstanding the feregoing, for purposes of this Agreement, Trespassers shall not include those third parties
whose actions took place off of the Premises and which resulted in the presence of Hazardous Malerials on the Premises
due lo the migration of Hazardous Materials from that off-Premises ocation,

B.02  lagsee's Acceptance of the Risks and Condition of Premises As-ls; Lessee agrees thal the Premises
shall be leased and dellvered to Lesses inits curren! "as-is/with all faulls” condition (but it is not intended by his provision
that County be relieved from its duties expressly sel forin in this Agreement or any other apglicable agreemerit). Lesses
hereby, warrants, covenants, agrees, and atknowledges that;

{A) Hazardous Materials may be present on the Premises and Other Alrport Property, The County Is
currently engaged in a significant envirenmental remediation pragram at its airports.

{B) Under Article B.05 below, Lessea is provided the oppartunity to conduct an Independent invesligalion of
the Premises and the physical conditicn thereof, including the potential presence of any Hazardous Materials on or about
the Premises. Lessee's report on the investigation shall be prepared and provided tc the County. Whether Lesses
conducts such an investigalion or nol, and subject to Lessor's obligations under this Article 8, Lessee Is willing to proceed
with this Agreement notwithstanding the enviranmental canditions of the Premises, subject to Lessee’s right fo terminate
this Agreement as otherwise provided herein,

(C) Because of the posaible presence of environmental contaminanty on the Premises or other Airport
properly, County has made no express, implied, or other representations of any kind with respect to the suitability or
usabllity of the Premisas or other Airporl Property, or any Improvements appurtenant therela, in¢luding, without limitatian,
fhe suitability or usabllity of any building materials, building systems, solls or groundwater candilions {due to the presence
of Hazardous Materials in, on, under, or about the Premises or other Airport properly), for Lessee's proposed or infended
use, and Lesses shall rely solely on Lessee's own inspaction and examination of such matlers,

{O) Except as 1o County's abligations set forth In this Aricle or elsewhere In this Agreement, Lesseg
expressly assumes the risk thal Hazardous Materials that are or may be present on the Premises at the commencement of
this Agreement may affect the suilability or usability of the Premises for Lessee's proposed or inlended use, Lessee
agrees \hal, excapl to (he extert of Counly's Remediation obligations provided in this Aricle 8, or any alher discharge,
disposal ar release of Hazardous Materials or viofallon of Environmental Reguirements, caused by County, its agents,
employees of conlraclors and excepl wih respact to Baseline Environmental Conditions, County shall have no
responsibility or liabllily with respect to any Hazardous Materials on the Premises. Notwithstanding the foregaing, in no
avent shall Gounty be liabla 1o Lessee for damages relating to physical or parsonal injury, business Interruptions relocation
costs or any olher ccsl (other than a cost for which Counly is lable under this Aricle 8) resulting from the prasence of
Hazardous Malgrials on the Premisas at any Ume during (his Agreement,

8.03 R nsibililies for Hazardous Malsrials:

(A) Unless the Parlias agres olherwise in wriling, the Counly shali conduct response acllons mandated by
axisting Envlironmental Requiremants applicable to the County for () Hazardous Malerlals disclosed in the Lesses Audi 1o
{he extan! required by Adicie 8.05 and (!} Baseline Environmenial Conglfions, providad howevear that:

(1) To the exlent this Agreamanl covers Premises nol pravipusly occupled by Lessea and If Lhis
Agrsemant conlamplates consiruction or renovation by {he Lesses, any Hazardous Malerial
discovered during the Initlal Construclion Period as defined In Aricle 8.01(F}, shali ba
presumed to be a Baseline Environmental Condition under 1his Agreemeni except lo the
exlant the Department demonsirates to the salisfaction of Lesses by wrllten nofice selling
forth the Depariment’s explanation as to why lhe Hazardous Malarlal originaled fram a
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(B)

()

discharge, disposal or release \hat was caused by Lessee, Lessee's agents, employees,
cantractors, invitees or Trespassers, Should Lessee determine that such a demonstration has
not basn mada lo Lessee's satisfaction, County may invoke the dispute resclution provision of
Article 8.15. Until such time as the Parlies reach an agreement or such lims as the dispute |s
otherwise resolved, responsibility for such Hazardous Material shall remain with the
Depaitment,

Intentionally omitied,

County's responsibiiity for Remediation under this Article 8.03 shall be limited to lhe Recognized

Environmental Conditions required to be remediated under applicable Enviranmental Requirements. If County is permitied
1o leave any HMazardous Material in place under applicable Envircnmental Requirements, County shali have the dption of
so doing, unless & govemmental authority Tequires at any time the removal of Hazardous Materials for Lessee fo be able
to continue with construction or eocupancy of the Premises, The County shail notify Lessee of any such decision to leave
Hazardous Maierial in place,

(D)

(2)

(3)

(1) To the exten! they exist, the Counly has made available fo Lessee a listing of
contaminalion agsessmenl reporls, remedial action plans and other documents regarding any
soif and groundwater cantamination at the Premises. The Counly may have already installed
or may have plans to install remediation systems to clean up the contamination described in
such reports 1o the extent thay exist. Lessee agrees thal during the Term, during reasanable
business hours, upon not less than forly-eight (48) hours prior wrilten notice, Deparlment's
authorized represeniatives shall have the right {o enter the Premises in order to operate,
inspect, maintain, relocate and replace any such installed syslems, provided (hat such access
shall nat unreasonably interfere with the consfruclion of the Improvemenls, or Lessee's
operations on the Premises. Without limiling the generality of the foregoing, and provided such
actions do not unreasonably interfere with the construction cf the Improvements, or Lessee's
operations on the Premises Lhe Counly shall have the right to: (a) Install, use, monilor, rermove
{or, in conneclion with moniloring wells, abanden In place In accordance with applicable
governmental ragulations) solt borings, treatmeni systems, pumps, monitoring wells, and
assoclated equipment; (h) construct, maintain, and ulfimately remove various mechanical
gevices designed 1o ald In the monitoring and remediating effort; and (¢} underlake such
relaled aclivilies as the Depariment or other governmental authorilies may reguire or
recommend, ullizing such methods as the Depattment or ihe applicable governmenlal
authorities may elect in order {o remediale tha conlamination described in any such reports,

Counly shall ulilize reasonable efforts to minimize any disturbance of the Lessee's use of the
Premises caused by any Remedialicn Il underlakes and shail provide Lessee prior writlen
nolice of such Remediation. Lessea agreas that it shall not upreasonably Interdere wilh or
obstruct such Remediation. County and Lesses aeach agree to laka such aclion as may be
reasonable 1o coordinate their operalions so as lo minimize any inlerference with the other
Parly, f vehicles, equipmenl, or matarials belonglng 1o the Lessee have lo be lemporarlly
relocalad (o permil the Remediation (o be performed, the Lessee will effact such relocalion at
no expense lo the Counly, Altachad to Tab A (Leased Space Exhiblls) is a sila skeich of (ha
Premisas describing any existing or currenlly planned Remedlalion squipment and depicting
the curreni and proposed future location of such squipment.

i Ramedlallon equipment or malarlals need (o be lempararily sloted In a sacurs locallen on
the Pramlses, the Lesses will provida reasaonable slorage tnside Lhe building on the Premlises
for such equipment and materials al ne expense 1o the Counly, provided, however, that
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Lessee shail bear no liability and otherwise shall have no responsibility for any thefl of and/or
damage lo such equipment or materials so stored, to the exient Lessee took reasonable
measures {o prevent, such thefl and/or damage and such theft and/or damage was not caused
by Lessee or Lesses's employees. To the exient that water and electrical service within the
Premises are not metersd and the Lessee doss not pay for such services direclly, the Lessee
will provide the Caunty with waler and electrical service from the Premises in connection with
the Remediation, without charge. The Lessee acknowledges the Remediaticn may be
canducted at the Premises, subject fo the requirements of this Arlicle 8.03, at any time during
ihe Term and may continue until such time as & no further action jetter is obtained from the
appropriate ragulatery authorilies.

B.04 Baseline Audit: Within thirty {30) days following the Effective Date, the County shall provide Lessee
with a copy of an environmental audit of the Premises, conducted to identify any Recognized Environmerital Condlitions
associatad with tha Premises, which audit may include analyses of soil and groundwater samples (the “Baseline Audit").
The Counly shall be respansible for any Recognized Environmental Conditions within the meaning of ASTM E 1527-05, or
most recent version, disciosed by the Baseline Audit, Lessee may terminaie this Agreement within ane hundred and eighty
{180) days of receipt of the Baseline Audit If Lessee, in its sole discretion, determines that the Recognized Environmenta
Conditions disclosed in such Baseline Audlt are unacceptable.

8.05  Lessee Audit: Lessee, at its sole cost and expense, shail have the right to conduet, within ninety (90)
days from the receipt of the Baseline Audil, an environmental inspection of the Pramises (lhe "Lessee Audil’), through an
independen! environmental consullanl approved in writing by County, such approval nol te be unreasonabdly withheld or
delayed. If Lassee elects 1o conduct a Lessee Audtt, it shall furnish County a copy of the Lessee Audil within thirty (30)
days of Lessee’s receip! of the Lessee Audit. The purpase of the Lessee Audil is to determine whether there are present
on the Premises any Recognized Environmental Conditions not identified in the Baseline Audil, any previous audits, ar any
contamination assessment raports or remedial aclion plans, 1o the exlent any such documents. exist. Within thirty (30) days
of recelpt of such Lessee Audit, the Counly shall nofify Lessee if it disputes the Recognized Environmental Conditions of
the delineation of any subsurface conditions described In the Lessee Audit. If the Lesses Audil reveals any Recognized
Environmental Conditiors or delineales any subsurface contamination nol disclosed In any conlamination assessment
reporis, remedial action plans, or the Baseline Audit, and which are noi otherwise considered Baseline Environmental
Conditions under the Term, then, tha County, at ils oplion, shall: (i) allow Lessee lo lerminate the Agreement, without
penally, within sixly (60) days of receipt of such nofice or dispute from the County; or (ii) notify Lessee thal It has agreed to
be responsible for such Recognized Environmenlal Conditions and delineated subsurface conlamination (o the same
exlent as lhe Counly is responsible for the Recognized Environmental Conditions and subsurface conlamination disclosed
in any conlamination assessmen! repors, remedial action plans and 1he Baseline Audit, If the County allows Lessee to
lerminale he Agreement and Lessee elecls not fo terminale, Lessee's failure {o lerminale shall constitule a waiver of {1)
Lessea’s rights o lerminate its obligations under this Agreement as to any flindings In such Lessee Audil, excepl as o ifs
right to cancel the lease under Article 1.01(B) and, (2) as provided in Aricie 8.03, any clalm it may have against lhe Counly
wilh respect either (o Recognized Environmanial Candillons and subsurface contaminallon disclosed In such Lesses Audit.

805  Environmenial Maintenance_ol Premisas: Excepl for the obligalions of the Counly under ihis Arlicle §,
L.essea shall, al lts soie cost and expanse, keep, maintaln and use the Premises, and operale within the Pramises at all
limes, In compllance with ali applicable Enviranmentat Laws, and shall maintaln the Premlises In good and sanllary order,
condition, and repalr,

807  Lesses's Use of Hazardous Malgrlals: Lesses shall nol usae, siore, genarale, traal, lransport, of dispose
of any Hazardous Material on the Premises or Glher Alrport Property withou first providing the Counly thirty (30) days
wrillan nollce prior (o bringlng such Hazardous Malsrlal upon the Premisas. To (ha exient cerlain Hazardous Malerlals are
needed to be used by Lessee an a non-touting basls, such as for emergancy repalrs, Lessee may provide such notics
within twenty-four (24) hours of bringing such Hazardous Malerial upon the Premises. Nelwithslanding the faregelng,
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County may object to the usa of any previously-approved Hazardous Material shouid County reasonably determine (hat
the continued use of the Hazardous Malerial by Lessee presents a material increased risk of sile contamination, damage
or injury to persons, Premises, resources on or near the Premises of Other Atrport Property, or noncompliance due to a
change in regulation of such Hazardous Material under applicable Environmental Law. Upon County's abjection, Lessee
shali immedialely remove the Hazardous Material from the Premises. This Article 8.07 shall not apply to Hazardous
Materials which are not used, generated, treated or disposed of by Lessee but which are otherwise fransported by Lessee
solly in the course of Lessee's business, such as cargo operations, and for which Lessee has no knowledge as to the
ldentity of such hazardous materials prior to such transport. County's abjection or failure to object to the use, slorage,
generation, treatment, lranspartation, or disposal of Hazardous Materia! uinder this paragraph, or the exclusion of certain
Hazardous Maleriais under this: paragraph, shali not limil or affect Lessee's obligations under this Agreement, including
Lessee's duty to remedy or remove relaases or threatenad releases; to comply with applicable Environmental Law and/or
Environmental Requiiements telating lo the use, storage, generation, treatment, transportation, and/or disposal of any
such Hazardous Materlals; or to indemnify Couniy against any harm or damage caused thereby. Lessee shall promplly
and completely answer periodic questionnaires from the County concerning Lesses’s practices regarding the generalion,
use, storage, and disposal of Hazardaus Materials under this Agreamant.

B.08 Eniry by County:

(&) Notwithslanding any ather right of entry granied to County under this Agreement, and subject to the
requirements sel forth in Aricle 8,08(8), MDAD shall have the right, at its own expense, during reasonable business hours,
and upon reasonable prior written notice at least forty-gight (48) hours prior to such eniry, fo enter the Premises or to have
consuliants enler the Premises throughout the Term of this Agreement for the purposes of: (1) determining whether the
Premises are in conformity with applicable Environmental Law, (2) conducting an enviranmental review or investigation of
the Premises; (3) determining whether Lessee has complied wilh the applicable environmental requirements of this
Agreement; (4) delermining the corrective measures, if any, required of Lessee to ensure the safe use, storage, and
disposal of Hazardous Malerials; or (5) removing Hazardous Malerials (except o thie exient used, stored, generaled,
treated, {ransported, or disposed of by Lessee in compliance wilk applicable Environmental Requirements and the (erms of
this Agreement). Lessee agraes la provide access and reasonable assistance for such inspeciions. MDAD shall use its
reascnable eflorts 1o reasonatly minimize Inlerruptions of business operalions on Ihe Premises.

(B) Such inspeclions may include, but are nol limited lo, enteting the Premises or adjacent property with dril
rigs of other machinery for the purpose of oblaining laboratory samples of environmental condilions or soil or groundwater
conditions. Lesses shall have the right fo collect splil samples of any samples collected by MDAD, MDAD shal nol be
limited in fhe number of such inspactions during the Term of this Agreement MDAD will conduct such Inspactions during
Lessee's normal business hours, but MDAD may conduct such inspections in olher than normal business hours if the
circumstances so require. For inspeclions conductad by MDAD, MDAD agrees i provide Lessee with reasonable notice
(nol less than forty-elght (48) hours) prior to Inspecling the Premises; provided however, that such notice period shalt not
apply under circumslances In which MOAD reasonably determines hat there exisis an immediale lhraat o the health,
safety, or wellare of any persons, Based on the results of such inspections, should MDAD reascnably determing that
Hazardous Matarials have been released, discharged, slored, or used on the Premises in violation of the lerms of this
Agreement, Lessee shal, In a timely manner, al lls xpense, remove such Hazardous Materlals in a manner not
Inconslstan! with agplicable Environmental Law and otherwise comply wilh Ihe reasonable recommendations of MOAD and
any ragulalory authorllies related (o the results of such Inspactions. The rlght granled lo MDAD herein lo Inspect the
Pramises shall nof creale a duly on MDAD's part 1o inspact the Pramises, nor liatility of MDAD for Lessee's use, siorage,
or disposal of Hazardous Materiais, It balng understood that Lessee shali be solely rasponsibla for alt Hiability In connection
therewith. MDAD shall provide the results of such Inspecllons to tha Lessee In a timaly manner if requested to da $0 in
writing. Nolhing herein shal: ba construed (o fimil, restraln, impair or interfera wilth County's regulaiory authorlly fo conducl
inspections and/or the manner [n which it conducts such inspections. Lessee shall not be liable or otherwlse responsible
for any proparly damage fo the Premises of Injury lo any parson caused by County, Iis agents or consullants during
County's inspectlon undar (his Article 8.08.
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809  Permits and Licenses: The Lessee warrants that it will secure at the tmes required by Issuing
authorities all applicable permits or approvals that are required by any governmental autharity having lawiul junisdiction to
enable Lessee to perform ifs obligations under this Agreement. Upon writlen request, Lessee shall provide o County
copiss of all permits, licenses, certificates of cocupancy, approvals, consent orders, or other authorizations issued to
L.essee under applicable Environmental Requirements, as they pertain fo the Lesses's operafions on or use of the
Premises or Other Alrpert Propery.

8.10 Notice of Discharge fo County:

{A) In the event of. (i) the happening of any material event involving the spill, release, leak, seepage,
discharge or clean-up of any Hazardaus Material on the Premises or Other Airport Properly in connection with Lessee's
operation thereon, or (i) any written Environmental Claim affecting Lessee from any person or enfity resulling from
Lassee's use of the Premises or Other Alrport Property, then [essee shall immediately notify County orally within twenty-
four (24) hours and In writing within five (5) business days of said notice. if County is reasonably satisfied that Lessee is
not pramptly commencing the response to either of such events. County shall have the right but ncl the vbligation fo entear
anie he Premises or to fake such othar aclions as it shall deem reasonably necessary or advisable 1o clsan up, remave,
resalve or minimize the impact of ar atherwise deal with any such Hazardous Material or Environmental Claim fellowing
raceipt of any notice from any parson o any eatity having jurisdiction assering the existence of any Hazardous Malerial or
an Environmental Claim periaining to the Fremises, which if true, could result in an order, suit or other action against the
Counly. If Lessee is unable to resolve such action in a manner which resulls in no liability on lhe par of County, &l
reasonable costs and expenses incurred by County shall be deemed additional rent due Counly under this Agreement and
shall be payable by Lessee upon demand, excepl to the exlent they relate to a Baseline Enviranmental Condition,

(B) With regard lo any reporling obligation arising out of Lessee’s operations or during the Agreement,
Lessee shall limely notify the State of Florida Department of Environmenlal Protection, Miami-Dade Counly Depariment cf
Regulatory and Economic Resources, and the United States Environmentai Prolection Agency, as appropriate, with regard
o any and all applicable reporting obligations while simultaneously providing writlen natice to County.

(C} Within sixty (60) days of execution of this Agreement, Lessee shall submil to County an emergency
action plan/contingency plan selting forth in delall Lessee’s procedures for responding lo spills, reteases, or discharges of
Hazardcus Materials. The emargency action plan/contingency plan shall idenlify Lessee's emergency response
coordinalor and Lesses's emergency response contractor,

8.11 Reports lo County: For any year in which any Hazardous Malerials have been used, generated, frealed,
stored, ransported or otherwlse been present on of in the Premises, (or on of In other Airport property for purposes related
tc Lessae's operalions on he Premises), Lessee shall provide Counly with a writlen report lisling: the Hazardous Malerials
which were present on the Premises or other Airport properly; all releases of Hazardous Matariai that occurred or were
discovered on the Premises of other Alrpart properly and which were required to be reported o regulatery authorilies
under applicable Environmental Laws; all enforcement aclions relaled to such Hazardous Malerlals, Including all, consent
agreements of other non-priviieged documents relating to such enforcement actions during thal time period. In addilon,
Lesses shall provide County with copies of any reporis filed In accordance wilh tha Emergency Planning and Communily
Right lo Know Act (EPCRA) and shall make available for revlew upon requast by County coples of all manifests for
hazardous wastes genaraled from operations an the Pramises, Lessee shall provida (he report required under this section
1o \he Counly by April 1 of each year for the preceding calendar year,

8,12 Perlggls Envirgnmenial Audils: Lessee shal estabilsh and maintain, at i sole expense, a syslem lo assure
and moniter lis contlinued compliance on the Premlses with all appficable Environmental Laws, which system shafl include,
no less than onge 8ach year a detalled review of such compliance (ihe "Environmenlaf Audit”) by such consuliani or
consultants as Counly may approve, which approval shall nol be unreasonably withheld, delayed or condllioned.
Alternallvely, If the Departmenl approves, which approval shall not be unreasonably withheld, dalayed, ar condillonad,
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such Environmental Audit may be contucted by Lessee's personnet but in elther case Lessee shall provide Caunty with &
copy of summary of its report of its annual Envirermental Audit, which shall be consisten! with ASTM's *Practice for
Environmental Regulatory Compliance Audits” or other recognized format appeoved by County. If the Environmental Audit
ingicates any unresalved violation of any applicable Environmental Law and/or Environmental Requirements, Lessee shall,
at the request of County, provide a detailed review of the status of any such violation within thirty (30) days of the County's
request,

8.13 Remediallon of Hazardous Materlal Releases: If Lessee or Lessee's agants, employees, contractars,
lnvitees or trespassers cause any Hazardous Materials to be released, discharged, or otherwise |ocaled on or atout the
Premises or Cther Airport Propery during the Term (*Hazardous Material Release”), Lessee shall promplly take all
actions, at its sole expense and withaut abatement of Ren, as are reasonable and necessary to return the affected portion
of the Premises or Other Airport Property and any other affected soil or groundwater to their condition existing prior 1o the
Hazardous Malerlal Release in a manner not inconsistent with applicable Environmental Law. County shall have the right
to apprave all such ramedial work, including, without limitation: (i) the selection of any contracter or consultant Lessee
proposes to refain to investigate the nature or extent of such Hazardous Material Release or to perform any such remedial
work; (if) any reports or disclosure statements to be submitted to any governmenlal authorities prior to the submission of
such materials; and (i) any proposed remediation plan or any material revision therele prior o submission to any
governmental authorities. The County's approvais shall not be unreasonably withheld, conditioned or delayed.
Notwithstanding the foregeing, County's prior consent shail be nol be necessary if a Hazardous Material Release poses an
immediate threa! to the health, safety, or welfare of any persans and, despite Lessee's best efforls, it is nol praclicable te
oblain County's consent befora laking remedlal action fo abate such immediate threal, provided that: (a} Lessee shall
nolify County as soon as possible and shall thereafter obtain County's consent as otherwise provided in this paragraph;
and (b) Lessee shall take only such action as may be necessary or apprapriate lo abate such immediate threal and shafl
atherwise comply with the provisians of this paragraph. In addition to any rights reserved by County in this Agreement,
County shall have the right, but not the obligation, 1o padicipate with Lessee, Lessee's consulants and Lessee's
contraclors in any meelings with representatives of lhe governmental authorilies and Lessee shall provide County
reasonable notice of any such mestings. All remedial work shall be performed in compliance with aft applicable
Environmental Laws. The County's consent (o any remedial activities undertaken by Lessee shall not be withheld so long
as Counly reasor:ably delermines that such activities will nol cause any malerial adverse long-term or short-lerm effect on
(he Premises, or other adiolning property owned by Counly, Lesses's obligalions In this section do niot appiy to Baseline
Environmenfal Conditions o any ather obligatlons of Lessor pursuant t6 this Article 8.

8.44 |ndemnily; Lessee shall indemnity, defend (with counsel reasonably satisfaclory to County}, and hold
County, its direclors, officers, employees, agents, assigns, and any successors to Counly's interest In lhe Premises,
harmless from and against any and all loss, cost, damage, expense (inciuding reasonable atlerneys' fees), claim, cause of
aclion, judgment, penalty, fina, or liability, direclly or indirectly, relaling fo or arising from the use, storags, release,
discharge, handling, or presence of Hazardous Malerials on, under, or aboul the Premises or Other Alrpost Property and
causad by Lessee, Lessee's agents, employees, conlraclors, invilees or [o the exlent Lassee has nol taken reasonabie
staps lo exciude, Trespassers, This indemnification shall Include without fimitation; (8} persenal Injury cialims; (b} (he
payment of llans; (c) diminulion In (he valua of the Premises or Other Alrport Property, (d) damages for the loss or
restriction on use of tha Pramisas or Other Airport Praperty; (8) sums pald In settlament of clalms, () reasonable allorneys
fees, consulling fees, and expart fees, (g) the cos! of any tnvestigation of sile conditions, and (h) the cost of any repair,
cleanup, remedial, removal, or restaration work or deloxification if required by any governmental authorlties or desmed
necessary In County's reasonable judgment, but shal nol extend to such claims, payment, diminution, damages, sums,
{ess or cosls 1o \ha sxtenl caused (1) solsly by an act of God or {il) by the negligent or willful misconduct of tha Counly, ils
officers, amployees, coniraclors or agenls. For any legal procesdings or aclions Initiated In connection with the Hazardous
Malerals Release, County shall have the right al ils expense bul nof Ihe obligation to join and parlicipale In such
proceedings of actions [n which Ihe Caunly is a named party, and confrol that portion of the proceedings In which It 1s a
named parly, County may also negotiate, defend, approve, and appeal any acllon In which County s named as a party
faken of Issued by any applicable governmental authorliies with regard lo a Hazardous Malerials Release; provided,
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however, claims for which Lessee may be liable pursuant to this Article 8.14 shail not be sefiled without Lessee's consent.
Any costs or expenses incurred by County for which Lessee is responsible under this paragraph or for which Lessee has
indemnified County: (i) shall be paid to County on demand, during the Term as adcitional Rent; and (if) from and afler the
expiration or eariler lermination of the Agreement shall be reimbursed by Lesses on demand. lessee's obfigafions
pursuant o the foregoing indemnity shall survive the explation or termination of this Agreement and shali bind Lessee's
successors and assigness and inure to the benefit of County's successors and assignees. Notwithstanding any other
provision of this Agresment, this section 8.15 does not apply fo Baseline Environmental Canditions cor & discharge,
dispesal or release caused by the County, lis officers, employees, confractors or agents.

(A) This indemnity specifically includes the direct cbligation of Lessee to perform, at its scle cost and
expense, any remedial or other activities required or ordered by court or agency having competent jurisdiction over the
subject matter, or otherwise necessary to aveid or minimize Injury or iiability ta any persen, or ‘o prevent the spread of
Hazardous Malerials.

(B) Lessee agrees in order te minimize its obligations in this regard to use reasenable

efforts 1o assist the Depariment in responding to Hazardous Materials spills in or Alrport property reasonably close to the
Premises used by Lessee by making Lessee's remediation equipment and personnei available for such emergency
remediation activity. Howsver, t.essee may provide such assistance only at the direct request of the Depariment and only
Lessee's remediation equipment is inlended 1o be willized for the Hazardous Material spill al issue and only if Lessee's
personnel have been trained tc respand to the Hazardous Materlal spill at issue. If Lessee s directed lo perfarm any
remedial work under this Article 8.14(B} for which it Ts later determined that Lessee is not responsible, the Department
shall reimburse Lessee for all cosls associated with or arising out of Lessee's performance of such remedial work. Lessee
shall cocperate with the Depariment in any subsequent effart by the Deparirent to recover from the responsibie parties ali
costs involved wilh the remediation effort that utilized Lessee's equipment and personnel. Lessee shall perform ali such
work in its own name in accordance with applicable laws. Lessee acknowledges that the County's requlatery power in this
regard Is independent of the County's conlractual undertakings hereln, and nothing herein shall affect the County’s right in
its regulatory capacity to impose ils environmental rules, regulations, and authorilies upon the Lessee in accordance with
ihe law.

(Q) In {he event Lessee [alls to perform its obligalions in Article 8.14(A) above, and without waiving lts rights
hereunder, Counly may, at its oplion, perform such remedial work as described in Article 8.13(A) above, and thereafter
seek reimbursemert for the costs thereol. In accardance with this Article 8, Lessee shall permit Counly or ils designated
represenlallve access fo the Premises areas 1o perform such remedial activities.

(D) Whenever Counly has Incurred costs described In this Aricle B as a resull of the failure of Lessee to
perform lls obligations hersunder, Lessaa shall, within thirty (30} days of receipt of natice thereal, reimburse County for ali
such expenses logetner with interest al (he rate of 1.5% percent per month on the oulslanding balance commancing on
the thirty-firsl day following Lessee's recelpl of such nolice uniil the dale of payment,

(E) To Ihe axtant of Lassea's rasponsibliity undar this Aricle and without fimiting

s obligations undar any olher paragraph of Ihis Agreemant, and excepl 1o the extent of Counly's respansibilily lor
anvironmental conditions set farth In this Aricle 8, Lessea shall be solely and completely responsible for responding to and
complying wlth any adminlstraiive notice, order, reques! or demand, or any third party claim or demand relating to potenilal
or aclual Hazardous Malerials canlamination on the Pramise, Lesses's responsibliily under (his paragraph Inciudes but I
nol imlied 1o responding 1o such orders on behall of County and defending againal any assertion of Counly's financlal
responsibliily or individual duiy lo perform under such orders, Lessee shall assuma, pursuant fo the Indemnity provision sel
forth In this Artlcls 8, any liabliitles or responsibilities which are assessed agalnst Counly In any action described under this
paragraph.

8.15 Dispyta Resolullon: County and Lessee agree that any dispule batween thiem relaiing lo (his Arlicle 8 will

first be submilled, by wrilten nolice, lo & designated representative of both County and Lessae who will meat al Counly's
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place of business or other mutually agreeable focation, ot by teleconference, and confer In an effori to resalve such
dispute. Any agreed decision of the representatives will be final and binding on the Pariles. In the event the
representatives are unable lo resolve any dispute within ten (10) days after submission to them, either Parly may refer the
dispute to mediation, or institute any other available legal or equitabie proceeding in order to resolve the dispute.

8.16 Waiver and Release: Lessee, on behall of itself and s heirs, successors and assigns, hereby waives,
releases, acquils and foraver discharges County, its principals, officers, directors, employees, agents, representatives and
any other person acting on bshalf of the County, and the successors and assigns of any of the precading. of and from any
and all claims, actions, causes of action, demands, rights, damages, costs, expenses or compensation whatsoever, direct
or indirect, known or unknown, foraseen or unforeseen, which Lessee or any il's heirs, successors, or assigns now has or
which may arise in the future on account of or in any way relaled to or in connection with any past, present or future
physical characteristic or condition of the Premises, including, without fimitation, any Hazardous Material, in af, on, under
or relaled to the Premises, or any violation or patential viokation of any Environmental Law applicable therete; provided,
however, this Article 8.6 shail not constitule a waiver or release of any obligation of County under this Aricle 8, Lessee
acknowladges that Counly would not enter into this Agreement withoul Lessee’s agreement to the waiver and release
provided herein.

8.17 No Walver of Rights, Causes of Actions or Defenses. Notwilhstanding any language in this Agreement,
including without limitation Articles 8.02, 8.03, 8,04, B.05, 8,13, 8.14 and 8.15, Lessee does not agree to walve or releass
any rights, causes of aclion or defenses It may have againsi Miami-Dade Caunty or any other parly reiated to allegalions
made by the County in {i) Case No, 01-8758 CA 25 which has been filed by the County in the Fiorida Gircuil Court of the
Eleventh Judicial Circult, and (ii) a letler dated April 9, 2001, 1o Lessee and athers (who are referrad to as "responsible
parties’ or "RPs"). Nothing herein shall be construed to limit or expand upon any releases previously granted to or
exchanged betwesn the Parlies as a resull of judgments or settlements obtained in proceedings between the Parlies,
including, without limitation, settlements in bankrupicy or settlements entered under Case No. 01-8758 CA 25 which has
been filed by the County in the Florida Circuit Court of the Eleventh Judicial Circult

B.18 Surrender of Pramises: Lessee shall surrender the Premises used by Lessee to County upon the expiration
or earller {fermination of this Agreement free of debris, waste, and Mazardous Materials used, stored, or disposed of by
Lessee or its agents, employees, coniraclors, invilees or Trespassers, or otherwise discharged on the Premises or Othar
Airport Property for which Lessee is respansibie during the Term.. The Pramises shall be susrendered in a condition that
complies with all applicable Environmental Requirements, and such ofher reasonable enviranmental requiremernis as may
be Impesed by County. Lessee shafl not be responsible under this secticn 8,18 to the extent of Counly’s obligations under
{his Article 8.

8.18 Breach: Any hreach by Lesses of arly material provision of his Article 8 shall, after nollce and a reasonable
oppartunily for Lessee to cure, constitute a defaul of the Agreemenl and shall enlitle Counly lo exerclse any and all
remedies provided in {he Agreement, or as olherwise permitted by law,

8.20 Survivability of Terms: the terms and conditions of this Arficia 8, including the Indemnity, waiver, and
relaase, shall survive the lerminalion of this Agreemeni.

8.22 Righl to Requlale: As provided for in Aricle 20 of this Agreemen. nothing within (his Article 8 shall ba
conslrued |¢ walve or timil, reslrain, impalr or interfera with the Counly's reguiatory authority.
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ARTICLE 9
Ajteration of Premises and Eraction of Signs

9.01 Alterations: Except as sef forth in this Agreement with respect fo the Premises, the Lessee shall not
materially alier the Premises or Improverments in any manner without the prior writien approval of the Depariment. In the
evenl Lessee |s given approval to make any alterations to the Premises, Lessee shall comply with the terms and
conditons of the approval document from the Department and in accordance with Articies 4.12 (Tenant Alrport
Construction Contracls) and 7 (Regulations, Licenses and Permits). Lessee's fallure to do so shall constitute a default
under this Lease, provided thal Lessor has notified Lesses of same in writing, stating the terms and conditions with which
Lessee is not In compliance, and Lessee has nat cured such faiiure within thirty (30) days following receipt of such notice,
or, Lessee has not commenced to cure such failure with such thitty (30)-day period, in the event that such failure cannot
reasonably be expected to be curad within such thirty {30)-day period.

9.02 Removal of Alterations: Any alterations pursuant fo Article 9.01 (Alterations) above constructed or installed
by the Lessee, at iis sole expense, Including signage and telecommurications equipmert, that can be removed from the
Premises and impravements without maledally damaging the Premises and fmprovements shall be considered the
pessonal property of the Lessee and may be removed and of replaced by the Lessee al any time during the Term. All other
Improvements shall become a parl of the Premises, and shall become the property of the County upan expiration of the
Term, or as earlier designated by Lessee as provided in Article 1.01, or the earller termination of this Agreement; pravided,
however, in the case of any Impravemenis which were constructed, installed, added or altered with proceeds of lax-
exampt financing, sush Improvements shail immediately vest in the County or the enlity providing such financing, if the
financing documents so provide, and shall be dsemed 1o be the propery of the County or such enlily upon their
construction, instaltation or other implementation, subject, howsver, to all of Lessee's rights under this Agreemen!. Lessee
hereby reserves the right to remove any item of a non-leased nature, including, but not limited to, personal property, at any
time during the Term and upon termination of the Agreement.

0,03 Signagse: The Lesses shall nat erect, maintain or dispiay any identifying signs or any adverilsing matter, of
any type or kind which Is visibe to the public, without prior writlen approval of the Deparimant. In the event the Department
changes the graphics syslem for the identification of lessees al the Airport, the Lessee agrees, If required by lhe
Depariment, fo change, al ils sale cost, any of its identilication signs necessary lo comply with such graphics syslem,
provided thal such graphics system doas nol impair the exercise of Lessee’s righls (o engage in the Permitted Uses.,

ARTICLE 10
Indemnificetion

The Lessee shall indemnily and hold harmless the Lassor and its officars, employaes, agenis and inslrumentaliies from
any and all liabllity, lesses or damages, including reasonable atiornays’ lees and costs of defense al the rial and appellate
levels, which the Lessor or ils officars, employees, agenls or Instrumentalities may Incur as a resul of clalms, demands,
suils, causes of acilons or proceedings of any kind or nalure arising out of, relaling to or resutting from the performance of,
and under, this Agraement by Ihe Lessea or ils employees, agents, servants, pariners, principals, subcontraclors, or
Invitess, lo the axtent of Lassea's nagiigance, or the negligance of Its officers, empioyees, agents and Inslrumentalilles.
{.asses shall pay all claims and losses In conneclion tharawllh and shall investigale and defend ali claims, sults or aclions
of any kind o natuse In the name of the Lessor, where applicabie, including appsliate proceedings, and shall pay costs,
Judgments and altorney's fees and costs at the (fal and appellate levals, which may lssue thereon. Lessee exprassly
understands and agrees ihal any Insurance protaclion required by this Agreemenl or otharwise provided by Lesses shafl in
0o way limit the responsivility 1o indemnlly, ksep and save harmiess and defend the Lessor or ils officers, employass,
agents and inslrumantalities as herein provided. Tha Lessor shall give to the Lessea rgascnable notlce of any such clalms
or gelions.

The provislons of this Aricle 10 shall survive the expiration or early larmination of this Apreement for & perlod of flve (5)
years following the Lease Commencement Date.
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ARTICLE 11
Asslanment and Sublefting and Conditions of Financing

11.01  Assignment and Transfer Except as provided in Aricle 11.03, the Lessee shafl nol, in any manrner,
asslgn, transfer, mortgage, pledge, hypothecate, encumber or otherwise convey an interest in this Agreement, or authorize
others to exercise ihe rights granted 1o the Lessee herein, without the writlen approval of the Department. The Lasses
may make a collateral assignment to Lessae's lender (a “Lender”) or sell the siock of the business withoul prior appraval of
the Gounty, and a Lender, who Is the holder of a Leasehold Mortgage (as defined below), may foreciose or accept a deed-
in-lieu of foreclosure under the Leasehold Mortgage, without prior approval of the County, Lessee may also sel
substantially all of its assets withaut prior approval of the County, provided that: (a) substantially afi of the assets are sold;
(b) the purchaser is a single entily that will continue substantially ail of the operations permitted or required of Lessee
hereunder; and (c) the purchaser meets the County's requirements set forth in Article 11.03(D) (5) herein. in the event that
a Lender, foliowing a foreclosure or deed-in-lisu of foreclosure of the Leasehold Morlgage (as defined below), seeks
provisions in the assignment which (x) extend beyond the requirements of this Aricle 11 and (y) affect the interests or
require certain actions by the County, such provisions must be approved by the County; however, approval of such
provisions shall not be unreasanably withheid or delayed by MDAD for so long as the Use of Premises as provided for in
Atticle 2 (Use of Premises) remains substantially the same and this Lease is assigned or transferred to an enfity deemed
by MDAD to be reputatle and creditworthy meeting the County requirements stated under Aricie 11.03 (D) (3) {Transfer
Ta A "Transferee" or "Successer Lessee”),

11.02 Subletting: The Lessee shall submit any subleases to the Depariment for approval, which shall not be
unreasonably withheld, Any objection by the Depariment must be forwarded to the Lessee within thirty (30) days following
the: date of receipt of fhe sublease by the Depariment's Assistant Director for Business Management, Agreements between
the Lessee and the cwners or operalors of Aircraft who have tie down or hangar agreements thal include office or shop
space within the Terminal Facifity where the tie dawn or hangar operation is located shail not be considared subleases for
the purposes of this Article. Subleases shall be subject to the pravisions of any applicable County Commission Resolution,
as amended from lime to time, which may describe conditions applicable o subleases or limit the Rent to be charged lo
the subjeases by the Lessee. The Counly shall have the right to audit the Lessee's compliance with such subleasing
pollcy,

Furiher, any such subleases shall be subject 1o tha same condilions, obligations and terms as set forh herein,
including, as a minimum, bul nol #miled to, requirements for compliance wilh dufy adopted Alrport rules and regulations
and Applicable Laws regarding payment of concessicn fees and Indemaification of the County, Notwithstanding anything
herein contained to the contrary, in the evenl thal a sublease is approved by the Counly, the Lessea shali ramain fully
liable to the County for fulfifling all abligations, condilions and ferms of his Agresment, throughout is entire Term.

1103 Conditions ol Financing {or Approved Improvements Cosis.

(A) Financing of Improvements. Lessee may secure financing from an Inslilutional Lenderto provids funds
required lor the construction of he fmprovaments. No morigage ot other ancumbrance the Lessee execulas In connection
with that firancing (a “Leasehold Morigage”) will extend lo or be a lien or encumbrance upon Lessar's interest In of (he real
properly comprising lhe Premisas or in any righl appurlenanl lo {hat interast. Moraover, the Lessor has no obilgation o
subardinate the Lessor's Interest in the Premises ta ihe len or securlly Intarest of any mortgaga or othar ancumbrance fhal
Lessea may axecula on the authorlty of this Aricle 11.03 (A). As used harein, *Institutional Lender” means: (i) the Unlted
Stales of America, any stale or commonwealth thersol or any agercy or Inslrumentality of any of them, any municlpal
agency, public banefl! corparallon or public authorlly, advancing or insuring mortgage loans or making payments which, In
any mannar, assists in the financing, development, operallen and malntanance of projects; () any (A) savings bank,
savings and loan assoclation, commercial bank, trusl company (whelher acting Individually or in a fiduclary capaclly) or
Insurance company organized and exisiing under the laws of tha Uniled States of America or any slate or commonwaalih
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thereof, (B) foreign insurance company or commercial bank qualified to do business as an insurer or comrmercial bank as
applicable under the laws of the United States (if such qualificaticn Is necessary in connection with the acquisition of
leasehold morgage debt), (C) pension fund, foundation or university or college or other endowment fund or (0} real estate
investment fund, infrastructure investment fund, investment banlk, pension advisory firm, mutual fund, investment company
or money management firm; (ili) any "qualified institutional buyer" under Rule 144(A) under the Securities Act or any other
simitar Applicable Law hereinafter enactad thal defines a similar categary of Inveslors by substantially sirniiar terms; (iv) a
governmental authority acting {directly or through a trust or other single purpose vehicle contralled by it) as a conduit for
the purpose of issuing private activity bonds autharized by Applicable |aw for the benefit of the Lessee; (v) any entity
formed for the purpose of securitizing mortgages or making loans In conneclion with the securitization of martgages; or {vi)
any other financial instituion or entity designaled by the Lessee and approved by the County; provided, however, each
such entity or combination of such entities if the institutionat Lender shail be a combination of such entities shall have
individual or combined assets, as the case may be, of not iess than $250,000,000.

8 Rlahts of Leasehold Morigagee. The marigagee or secured party in whose favour Lessee has
executed a leasehold martgage (the ‘Leasshold Mortgages™) shali nol, by viriue of its Leasehold Morigage, acquire any
graaler rights or interest in the Premises than the Lessee has al any applicable time under this Agreement, other than such
rights or interest as may be granted or acauired in accordance with the previsions of this Aricle 11.03.

{C) Recording of Leasehold Morigage. Following the Lessee's exacution of a Leasehold Morigage, if
applicable, Lessee shall furnish the Lessor (i} a duplicaie originai of the Leasehold Morigage or 2 photocopy of the
Leasshold Mortgage that the Cierk of the Circuit Court for Miami-Dade County, Florida has certified as being a true copy of
the Leasehold Morigage recorded amonyg its real property records, and {ii) a writien notice setting forth the name and
address of the Leasehold Morigagee,

(D) Conditicns Of Leasehold Martgage, Following the dalivery of the documents in 11.03 {C) (Recording of
Leasehold Mortgage) and continuing untl) the Leasehold Morigagee releases the Leasehold Mortgage of record, Ihe
foilowing pravisions will apply:

(1) LESSOR TO GIVE NOTICE OF DEFAULT, At the lime that the Lessor gives |essee writlen
notice of the ocourrence of any breach in respect of the performance of Lessee's obligalions
under this Agreement, the Lessor shall simullaneously give the Leasehold Mortgagee a copy
of that notice in 8 manner established for lhe delivery of notices in Articls-24.03 (Notices) at
the address for the Leasehold Morigagee provided lo the Lessor. No nolice of breach to
Lessea will be effective until the Lessor delivers the nalice required by this Article 11.03(D) (1).

{2) MORTGAGEE'S RIGHT TO CURE DEFAULT, The Leasahold Morlgagee may cure a breach
on Lasses's parl, bul has no obligation lo do so. The Lessor will accepl the Leasehold
Mortgages's performance of any of Lesses's obligalions to the sama extent as though the
Lesses has perfarmed. The Lessor may exerclse a remedy available o H by reason of a
defaull on Lessee's parl only if Lesses and the Leasehold Morlgagea fail to cure a breach of
this Lease within {a) sixty (60) days following the lime period spacifically sel forlh In Articla 13
{Termination by County or Lessee) of Ihe Lease for a cure of a pariicular breach by Lesses, or
(b) if no such time period ts set forth, then. within thity (30} days aller the date of the delivery
of the notice required by vinua of Artlcte 11.03(D)(1) above, or if a cure Is nol reasonably
posslble within such thiy (30} day perlod, then within a perlod of imae reasonably requlred Io
cure [he breach thraugh (ha axercise of prompl, diiganl and conlinuous affort.

" TERMINATION DELAYED DURING EXERCISE OF LEASEHMOLD MORTGAGEE'S
REMEDIES. Evan lhaugh a breach of Ihis Lease has occurrad and nelther the Lesses nor the
Leasshold Mortgages has provided for a cura within the limas permitied by Article 11.03(0)(2)
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(4)

above, the Lessor will nol terminate the Lease for a reasenable period of time, not lo exceed
twa (2) years, from the effective dale of termination provided in the Lessor's notice of
termination to Lessse, if the Leasehold Mortgagee Is then making: (a) prempt, diligent and
continuous efforls fo gain possession of the Premises and to succeed lo Lessea's inferest in
the Premises by means of a foreclosure or the exercisa of any other remedy available 1o the
Leasehold Martgagee by virlue of Lessee’s default in respect of any of ils obligations under
the terms of the Leasehold Mortgage, together with (b) the payment fo the Lessor of all Rent
and fees and charges unrelated to the exercise of Lessee's rights under this Lease, due
hersunder with respect to which Lessee becomes delinquent and (c) good faith efforts to
ractify other breaghes under the Lease, confemperaneously with the efforts to gain possession
of the Premises. Nothing herein contained shall require any Leasehold Morigagee or its
designee, as a condition to ils exercise of rights hereunder, to cure any breach hereunder
which is ofherwise not reasenably susceptible of being cured by such Leasehold Morigagee or
its designee, excepl that all breaches related to [ife and safety shall be corrected by Leasshold
Morlgagee or ils designee during this period. Notwilhstanding, a Successor Lesses shall be
responsible for curing all breaches reasonably capable of being cured as a condition of, or
subsequent te, assumplicn of this Lease.

LEASEHOLD MORTGAGEE'S QPTION FOR [SSUANCE OF NEW LEASE. Prior fo the
gxpiration of the two (2)- year period provided abave in Arlicle 11.03(D){3), the Leasehold
Morlgagee must request the Lessor to execute and deliver a new lease for the Premises in
favour of a successor Lessee meeling the criterla of Adicle 11.03(DN{5) (a "Successor
lessee'). Thal new lease will have a term thal coincides with what would have been the
remainder of the Term, had termination of this Agreement not occurred, and wili otherwise be
on the same lerms and conditions as these set forth in this Agreement. The new lease will
also have the same priarity as this Agrsement with respect to any lien or other encumbrance
affecling the Premises, including any fee mortgage. In order for the Lessor lo be obligaled to
execule and deliver the new lease, the Leasehold Morlgagee must request the execition and
delivery of the new lease by the delivery of writlen nafice to the Lessar within two (2) years)
after the lermination of lhis Agreement occurs, and acknowledge and return the new lease to
the Counly for execution on the Lessor's part within twenty {20) days after the date on which
{he Lessor tenders Ihe new lease fo it for signalure. Simulianeously with the delivery of the
new lease, the Successor Lesses must alse execule and dellver Lo the Lessor a wiitlen plan 1o
rectily, within a reasonable period of time, any breach thal exisls at that lime in respect of any
of Lessee's abligations under the tarms of this Agreement, including, without limitation, any
breach thal may axis| In raspect of Lessee's obligatians arising under the terms of Articls 8
(Environmental Compliance). Such plan must set forth, in reasonable detail, the manner In
which the Successor Lessee plans lo rectify each breach; provided, however, Lessor shall
waiva any breaches hereunder which cannol reasonably be expecied to be cured by such
Leasshold Morlgagee ot Successor Lesses.

TRANSFER TO A "TRANSFEREE' CR "SUCCESSOR LESSEE®, A transfer of Lassea’s
fnlarest in the Pramises to the Leasehald Morlgagse, or a corporate nominea affillaled with the
Leasehold Morigagee, or a purchaser al a loreclosure saie thal occurs by virug of the
Leasehold Morlgages's accaplance of a dead in teu of forsclosura or the exerclse of any
remady avalable to It under the lerms of the Leasehold Morigage {collectively, a "Transferae”)
wlll not constitute an assignmenl requiring the Lessor's consent under {he ferms of Arlicle
11.01 (Asslgnment and Transler) above. The provisions of Arlicle 2 (Use of Promises) wil
govern any use of the Pramlisas that oceurs prlor to, and aller, & transfer 10 he Translerea.
The Transferea may make a subssguant fransfer of Lessaa's inlerest In (he Pramisas only

23

4



with the Lessor's priar written consent as provided in Arficle11.01. The Lessor will, however,
consent 1o the subsequent transfer to a Successor Lessee, if the proposed successor or
succassors to the Lesses's interest would have been accepiable to the Lessor for the
Premises in the reasonable exercise of the Lessor's judgment considering the successors
experience, financial strength, history of meeting contractual obligations and infent to
implement a business plan conslstent with the Lessor's plan for operaling the Airpart, The
Parties agree thal the Transferee will be subject to the termination provisions of Arlicle 13
{Termination by Lessor or Lesses). After sucteeding lo Lessee's interest In the Premises, a
Transferee thal 1s not & Successor Lessee must use reascnable best efforts to find a
Successor Lessee salisfying the criteria st forth above in this Article 11.03(D){(5}, but in any
event no laler than two (2) years following the effective date of termination provided In
Lessor's notice. If no Successor Lessee or Lessees are found in such period to ocoupy at
least 50% of the Premises and Improvemenis, then all of the Lessee's, Leasehold
Mortgagee's and Transferee's interesls in the Premises, the Improvements, and this Lease
shall ferminate in thelr entirety, withau! any right of recovery cr compensation from the Lessar,

NO CBLIGATIONS OF TRANSFEREE;, LESSOR'S RIGHT TO TERMINATE IF
OBLIGATIONS NOT SATISFIED, If a Transferee succeeds lo Lessae's interast in lhe
Premises by vifue of the Leasehold Mortgagee's acceplance of a deed in lisu of foreclosure
or the exercise of any remedy available to the Leasehold Morlgagee under the tarms of the
Leasehold Morgage, the Transferse and its successors and assigns wil only have personal
liability for the performanze of those obligatiens tncumbent upon Lessee under the terms of
this Agreemen! that arlse or accrue during the period between the time at which the
Transferee succeeds to Lessee's interest In the Premises and the time al which it divests Ilself
of thal inleresl. The foregoing limitation will not prechuide the Lessor from terminating this
Agreement if the Transfteree fails to rectify, without cost (o Lessor, any breach existing in
tespect of Lessee's obligations at the time the Transferee succaeds fo Lessee's interest in the
Premises, including, withou! fimitation, any obiigation arising under the lerms of Article 8
(Environmental Compliance), provided that Lessor has delivered, lo the Transferee, the same
natice, and opporlunity to cure such breach, as Lessor Is required to glve to Lessee pursuant
to the terms of this Lease for the particular breach; provided, however, thal Lessor shall walve
any breaches by Lessee hereunder which cannot reasonably be expecled lo be cured by such
L.easehold Morlgages o Successor Lesses.

NO AMENDMENT OF LEASE WITHOUT LEASEHOLD MORTGAGEE'S CONSENT. Withoul
the Leasehold Morlgagee's prior wrillen consenl, Lessee may nol amend this Agreement,
exercise any right avaltable lo il under the lerms of this Agreamant or &t law lo cancel this
Agreemeni, or 1o voluntarily surrender possession of the Premises lo Lessor, exgepl as
provided hereln; provided, however, notwithstanding the foregoing, notice ‘o Leasehold
Morigagee pursuant to Adicle 11.03(D)(1), but not lls consenl. shall be required for
adjusiments pursuant o lhe express iarms of this Agreement In accordance with Adicles 1.07
(Review by FAA), 3.03 (Renlal Rate Review), 19.02 {Adjustmenl of Terms and Conditions),
and 22.07 {Severabliity), Without the Leasehold Morigagae's prior wrillen consen!, the Lassor
may not cancel thls Agreement and accep! a surrender of possassion of tha Pramises, excap!
al the end of Ihe then-currenl Term (subjec! fo Lessee’s righ! lo extend (he Term as ssl forth In
Article 1.01 of this Agreement) or in connaclion with lhe Lessor's exercise of is remedies
following an occurrence of a breach In the performance of any of Lessea's obligalions, subjac!
to Leasahold Morlgagea's notlce and cure righls pursuant to Artlcles 11.03(D)(1)-{4). The
Leasshold Morigagee will not be bound by any amendment, cancellalion or surrendet thal
ocqurs In contravention of the faregoing provistons of this Anlcle 11.03(0) (7).
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(8

RIGHTS OF LEASEHOLD MORTGAGEE IN INSURED LOSSES. The |easehold Mortgagee
will have the right to paricipate in the adiustment of any insured losses that bacomes
necessary by reason of damage or destruction occurring to the Improvements, as may be
applicabie, and the right to supervise and control the receipt and disbursement of insurance
proceads to the exient provided In agreements among Lesses, Leasehold Mortgagees and
any lassees helding an interest with respect io the Premises. The Leasehcld Mortgagee Is
entitied 1o recelve, and apply to the reduction of the indebledness, the payment of which is
secured by the fien of the Leasehold Mortgagee, any portion of insurance proceeds arising
from damage or destruction o Lessee's Interest In the Prerises ne! applied ta the restoration
of that porlion af the Premises that remains following such damage or destruclion. If,
however, the Premises cannot bs adequately restored, repaired or reconstructed so as to
constitule a complete architectural unit of substantially the same usefulness, design,
construction and cammercial feasibility as immediately before the damage or destruction, then
Lessea may terminate this Agreement by delivering written nolice lo the Lessor by a date thal
is on or before one hundred twenty (120) days after the date of such damage or destruction.
Lesses's nofice must specify the date on which the termination will become effective, which
date will nol be earlier than the date of such damage or destruction. If a terminalion cccurs in
accordance with the foregoing, Lessee shall pay and shail satisfy all Renf, and fees and
charges, due and accrued hereunder, unrelated o the exercise of Lessee's rights under this
Lease, up lo such date of such termination, and shall perform all of the obiigations of Lessee
hersunder o such date, and thersupon, this Agreement and the Term shall cease and
terminate. The provisions af this Article 11.03(D)(8) are subject {o the righls of any Leasehold
Mortgages under the documents relating to any Leasshold Mortgage. Lessor acknowledges
and agrees that any insurance proceeds not applied to a restoration pursuani to this sub-
aricle shall be subjecl to the lien or llens of any Leasehold Mortgage and the rights and
requirements of the Leasehold Morigagee. 1! this Agreement is lerminaled pursuant o the
provisions of (his Arficle $1.03(D)(8), Lessor acknowledges and agrees thal lhe Leasehold
Morigagee can apply the Insurance proceeds lo the reduction of Indebtedness and all other
amounis owing 1o Leasehald Morigagee pursuant lo the Leasehold Mortgage.

RIGHTS OF LEASEHOLD MORTGAGEE IN CONDEMNATION. | a taking of any part of the
Premises occurs, including a laking brought by Lesssor o any conslilusnt etement of Lessor,
lhe Leasehold Morigagee will have the right to participate In any condemnation proceedings o
setllement discussions peraining lo the Lesses's inlerests hereunder and he right to
supervise and control the recaipt and disbursement of ail condemnation awards arising from
such interesis (o the exlent provided in agreements among Lessee, Leasehold Marigagee and
any other parly holding an inferest with respecl fo the Premises. The Leasehoid Morlgages Is
enlitted o racelve and apply 1o Ihe reducticn of the Indabladness, the paymenl of which Is
secured by the lien of lhe Leasshold Morigagee, any porfion of a condemnation award arising
from a taking of Lessea's inferests not applied lo the resloralion of thal portion of (he Pramisas
that remalns foliowing the taking to a complete architeslural unil. After payment to the Lassor
by the condemnlng authority of whalever compensation and damages are delermined fo be
owing 1o the Lessor for Lessor's property Interests [ the Premises, and after (he indebledness
(he paymant of which Is secured by the llen of ihe Leasahoid Morigagee Is discharged In {ull
by an applicalion of a condemnation award In accordance with the terms of the preceding
senlence and after payment lo lhe Lessee by the condemning authorlly of whatever
compensalion and damages are deiermined to bs owing lessee for Lesses's prapery
Intarests In the Premises, lne Lessor is anlilied 10 recelva any remalning porflon of the
condemnation award, Il a partial taking of the Pramises occurs, {his Agreemant will conlinua in
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effect with respect to that pariion of the Premises not taken and, effeclive as of the earlier of
the dates on which the candemning authority takes fitle to or possession of the parl faken, the
Rent pavable under the terms of this Agresment will be reduced in proportion to the reduction
in the area of the Premisas. |f, however, the remaining portion of the Premises not taken
cannot be adequately restared, repaired or reconstucted so as to constitule a complete
architectural unit of substantially the same usefulness, design, construction and commercial
feasibility as immediately before the taking, then Lessee may terminate this Agreement by
delivering writlen notice to the Lessor by a date that is on or before one hundred twenty (120)
days afler the date of the taking. Lessee's notice must specify the date the termination will
become effective, which date wilt riot be earlier than the date of such taking. If a termination
occurs in accordance with the foregoing, Lessee shall pay and shall satisfy all Rents and fees
and charges, unrelated fo the exercise of Lessee's rights under this Lease, due and accrued
hereunder up to such dale of such termination and shall perform all of the abligations of
Lessee hersundsr to such date, and thereupan this Agresment and the Tetm shall cease and
terminate. If & taking for & temporary period oceurs, this Agreement will continue in full force
and efiect and the enlire award payable in respect of fhat taking will be payable lo Lesses,
except for any portlon sought by, and atiributable solely lo Lessor's interest in the Premises,
subject to provisions of any agreements among Lessee, the Leasehold Mortgagee and any
lessea hoiding an inerest wilh respect to the Premises.

{10) LESSOR WAIVER OF RIGHT TO CERTAIN RENT, During the entire Term hereof, Lessor
will have no sight, and expressly waives any right, arising under Applicable Law, in and to the
rent that wili become due ta Lessse under the terms of any approved sublease of any part of
the Improvernents. Lessee may assign such renls to the Leasehold Morigagee without any
consent of approval of the County, Nothing in this Aricle 11.03 shall (a} alter Lessee's
obligations to commence paying Lessor fair markel Rent an the Improvements as provided in
Adicle 3 {Renfals and Payments) or (b} provide Lesses with any ownership ciaim lo the
improvements or the rent therefrom after the conclusion of ihe Term.

(11 NON MERGER OF FEE AND LEASEHOLD INTEREST. Under no clrcumstances will the fee
eslate of the Lessor and the leasehold eslale created by this Agreemenl or any subleasa
created hereunder merge, even though owned by lhe same parly, withoul the Leasehold
Morlgagee's writlen consen!.

{E) Esloppet Cerlificals. Upon written request from time lo lime by Lessee, a Leasehold Morigages, a
prospective Leasehoid Morigagea, or a prospective assignes of Lessee's intersst in the Pramises, the Lessor shall
execule and delivar to the requesling party, wilhin thirly (30) days tollowing the dale of receip! of such request, an estoppel
cerlificale In the form reasonably requested by lha requesling party, In each such cerlificate, the Lessor shall certify, fo the
best of ils knowledgs, information and betief: (i} the menthly payment on account of Rent that Lessee Is then abligaled to
pay under {he terms of this Agresment and the date through which Lesses has pald that Rent; (il) thal this Agreement [s In
fult force and effect; (iil) the specitic nature of any breach thal the Lessor knows to exist In respecl of either Parly's
performance of lls respactive obligatlons under the tarms of this Agreement; (iv) whethar there Is any then-oulstanding
mongaga, encumbrance or pladge of Lessor's intarest In the Premlses; and {v) such clhar matters as may be raasonably
requested by Lessea, excep! that the County, al its sole discretion, shafl delermine the form of the certification. The
Lassor and Lessee Inlend that any stalement delivered pursuanl fo this Arficle 11.03(E) may be relied upon by Lessee,

and any Leasehold Morigagae, prospective Leasehold Morlgagese, or prospective assignes of Legssea's Inleres! In the
Premlses.

{F}. Leasahold Morgagee's Right To Mew Lease  The provision of this Aricle 11.03 will survive (i)
termination of Ihis Leage priar to the expirallon of the Tatm due 10 a defaull by Lesses (subjacl lo Leasehold Morigagee's
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notice and cure rights set forth in Articie 11.03(D)) and (i) rejection or disaffirmance pursuant to any bankruptcy Law or
proceeding or other similar law or proceedings affecting creditors' rights generally with respect to a bankrupicy proceeding
refating to the Lessee or otherwise, and wil continue in full force and effect thereafier to the same extent as if this Arlicle
11,03 were a separate and independent contract made by the Lessor, Lessee, and the Leasehold Morigagee. The
L.essar's agreement, set forth in this Article 11.03, to enter into 2 new lease with the Leasehcld Mortgagee consfitutes a
separate agreement with (he Lessar and the Leasehold Morgagee. The Lessor agrees that the L.easehold Mortgagee shall
ba & third-party beneficiary under this Agreement, and that such third-party beneficlary status shall be unaffected by the
reiaction or disaffirmance of this Agreemant in any bankruptey preceading by any Party.

11,04 Assignment. Notwithslanding the above, this Lease Agreement shall be essignable by the Lessee to
wholly-owned Affiliates of Embassair Group US, Inc. or Lessee, or fo Lessee's financing parties, including Leasehold
Morigagess, without MDAD's consent. The Lease shall be assignable by Lessee to any ofher assignes, with MDAD's
cansent, which shail not be unreasonably withheld, delayed or conditionad. _"Affilate” means, in relation to any Person,
any other Person: () which dirsctly or indirectly Controls through one or more intermediaries, or is Controlled by, or Is
under common Control with, such Person; or {ii) which direstly or indirectly through one or more intermediarias beneficially
owns or hoids filty percent (50%) or more of any class of voting stock or ather equity interests of such Persan; or {iif) which
has fifty percent {50%) or mare of any class af voting stock or other equity interests that is directly or indirectly through one
or more Intarmediaries beneficially owned or held by such Person, or {iv) who either direclly or indirectiy through cne or
more intermediaries holds a general partnership interest in such Person or such Person hoids a general parnership
interest in the other Person, *Person” means any natural person, corporation, company, voluntary assoclalion, partnarship,
incorporaled organization, trust, limited Tiability company, or any other entity or organizalion, including any governmental
autharity. A Person shal include any officer, director, member, manager, employee o7 agent of such Person. "Conlrols” or
“Controlled” means, for the purposes of the definition of Affiliate, possessian, directly o indirectly through one or more
intermedaries of the power to direct or cause the direction of the managemant or policies of a Persen, whether through the
ownershlp of voling securilies or otherwise,

11.05 Intentionally Omitled,

1106  Lessor Morigage: Lessor reprasents and warrants that as of the Effective Date, it has not merigaged or
encumbered its fee interest in the Premises, Lessor may nol morigage or encumber its fee interest In the Premises unless
such mortgage or encumbrance is subject in all respecls to the terms and provisions of this Agreement and Lessor has
obtained a nan-disturbance agreement in favor of Lessee, which musl be in furm and content reasonably salisfactory lo
Lessee.

ARTICLE 12
insurance

12.01  Insurance Required: In addition to sush insurance as may be requlad by law, the Lessee shall
maintain, without lapse, for 50 fong as i occuples the Premises, tha feliowing Insurance:

{A} Commerclal Ganeral Liabilly Insurance on a comprehensive basis, Including Conlractual Liablity, to
cover the Lessee's Premises and operations, in an amounl nol less than $1,000,000 combined single
limlf per accurrence for badily injury and properly damage. The County musl be shown as an additional
Insurad wilh raspect Lo this coverage. '

{B) Aytomoblla Liabilly Insurange covering all owned, nen-owned and hired vehlcles used by the Lessee in
conneclion with ils aperations under this Agreement In an amount not tess than $1,000,000 combined
single imil per occurrence for bodily injury and praperty damage.
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(©)

Pollution and Remediation Legal Liabllity Insurance, lo the extent sequired under Adicle 8.16, in an
amouni not less {han $2,000,000 covering third party claims, remediation expenses, and legal defense
expenses arsing from an-site and off-site loss, or expense or claim related to the release or threatened
release of Hazardous Maleriais al the Lessea's Premises. This policy shall be issued on a ciaims-made
basls,

Builders Risk and Properly Insurance The Lessee and/or its sub lessee(s), at its (and/or their) sole cost
and expense, throughou! the Term, shall keep the improvements ineured on an "All Risk” basis in an
amount not less than 100% of the full replacemnent value of the Improvements against loss or damage
(in excess of a reasonable per occurrence deductible amount, which shall be the responsibility of the
Lesses) by fire, lightning, tornado, hurricans, windstorm, hail, flood, earthquake, expiosion, riot, riot
attending strike, civil commaotion, vandalism and malicious mischief, sprinkiers and sprinkler leakage,
Aircraft, vehicles and smoke, of any other casuslly in an amount not less than 100% of the full
replacement value of the Improvements to the extent such coverage is commercially avallable at
commerclally reasanable rates, The full replacement value of the Improvements shall be established as
of the date each Improvemienl is constructed and a cerificate of completion (or certlficate of occupancy)
for same is issued by the appropriate gaverning autharity with jurisdiction over same and shail be re-
eslablished al intervals of not more than three (3) years thereafter, by the firm and professional property
evaluators used by the County for establishing replacement values for County proparty. Any deficiency
in the amount of he proceeds from such property insurance tesulting from a faiture by the Lessee to re-
establish the full replacement value of the Improvements shall be the sole responsibility of the Lessee.

Business Interruption Insurance The Lessee at its sole cost and expense threughout the
Term shali maintain business interruption insurance at a minimum, in an amount sufficient
to continue making paymenl of Land Rent, and payments of faxes and insurance, during
the rebuilding period as a result of damage to the Improvements.

All Insurance policles required pursuant to the terms of this Agreement shall be issued in companies appraved lo do
business under the laws of the State of Florida. Such companies must be rated no less than "A-" as to financial strength,
and no less than *VII* as to financlal size in accordance wilh the latest edition of "Besl's Key Raling Guide", published by
AM. Best Company, Inc., or its equivalenl, subjecl to approval of the MDAD's Risk Managemenl Office.

12.02

Insurance Cerlificates Required: Prior to the commencement of cperations hereunder and annually

thereafter if requested by Lessor, the Lessee shall furnlsh or cause to be furnished cerlificales of insurance to (he
Dapartment which certificates shall clearly Indicate ihat:

(A)

(B)

(©)

(0)

The Lesses has oblalned Insurance in the types, amounts and classilications as required for siricl
compliance with lhis Article;

The policy cancellation nolification provisions speclfy al least thitty (30) days advance written notice of
cancallation o lhe County; and

The County Is named as an addiflona insured with respact to the Lessee's commerclal general liablity
policies.

The Counly Is named as a loss payas with respacl 1o the requlired bullder's risk and properly Insurance
prayided by (he L.asses,
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On sald insurance certificates, unless specifically shown to be excluded thereon, commercial general liability coverage
shall include contractual liability, and notificafion of cancellaion shall Include nofification of material changes In the
policies,

The County reserves the right to require the Lessee to obtain and maintain such amended insurance coverage, in ihe case
in which, In the Caunty's reasonable judgmeni, such amended Insurance coverage would be necessary o protect lhe
County from risks which are not known, ar reasonably anlicipated, as of the date of the Effective Dale, provided that such
amended insurance coverage would be the least burdensome obligation of the Lessee in ordar to grovide such protection
fo the Counly, upon issuance of notice in writing to the Lessee, which nofice shall automatically amend this Agreement
effective thirty (30) days after the date of receipt of such notice, subject to Lessee's right to dispute such requirement.

12,03 Comollance: Compliance with the requirements of this Article 12 (Insurance) shall not relieve the
Lessee of ils liabilly under any other portion of this Agreement or any other agreement between the County and the
Lassee,

12.04  Rightto Examina: The Department raserves the right, upon reasonable notice, to examine the original
or true copies of policies of insurance (including but not fimied o binders, amendments, excluslons, riders and
applicalions) to determine the frue extent of coverage. The Lessee agrees lo permit such Inspection al the offices of the
Cepartment,

12.05  Personal Propedy: Any personal property of the Lessee or of others piaced in (he Premises and Airport
shalt be al the sole risk of the Lessee or the ownars thereaf, and the County shall not be liable for any loss or damage,
except ta the extent such foss or damage was caused by the County, its officers, employees, agents and instrumentallties,
as limited by Section 768,28, Flariga Statules,

12.06  Properly Loss Policies Endorsemants: All property insurance policies shall contain an endorsement
that the proceeds of any toss shall be made payable to (i) in the event any leasehold marigage debt is outstanding, the
Leasehcld Mortgagee and applied in accordance with the leasehold mortgage debt or (if) in all other events, in accordance
with the terms of this Agreement, Al} such insurance proceeds shall be held as agreed upon by Lessee and Lessor and
such proceeds shall be used and applied in the restaeration, reconsiruction or replacement of the loss or damaged properly
for which such insurance moneys are payable hereunder in accordance with the appiicabla provisions of this Agreement.

ARTICLE 13
Tarmination

1301 Paymeni Defaults: Faflure of Ihe Lessee to make all paymenls of renlals, fees and charges required to
be paid hereln when due shall constitute a defaull, and the Lesser may, al ils option, lerminale this Agreement after thirty
(30) days' nolica in writing to the Lessea, unless ihe defaull is cured within the nolice period.

1302 surance Delaulls: The Lessor shall have the nght, upon thirty {30) days wrillen nolice: 1o The Lessee,
6t this Agreement il the {essee fals o provide evidenee of insurance coverage in sinet comphance with Arlicle
12 (Insurance) hereol prior lo contmaenceinenl ol operalions. or Lads to provide 2 renewal of sad evidance upan s
cxpiation; providid, howover, thal sueh temunation shill not be effective of he Lessee piovidis the coqured evidenee of
ISUANCE covorage walthn e nolice < grace penod

13.03  Qther Defaulls: The Lessor shall have (he right, upon Ihity {30) days wrillen notice lo the Lessee, fo
lerminale this Agreemenl upon the accurrenca of any ona or more of the following, unless the same shak have bean

corracled wilthin such petled, o, I correction cannol reasonably be completed whhin such 30-day perled, the Lasses has
commenced coraciiva sieps wilhin such 30-day perlod and diligently pursues same lo complation:
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(A) Failure of the Lessee lo comply wilh any material covenanis of this Agreement, other than the
covenants 1o pay rentals, fees and charges when due, and the covenants to provide required evidence
of insUrance coverage,

(B) The conduct of any business, the performance of any service, or the merchandising of any product or
service not specifically autharized hareln by the Lessee.

1304  Immediate Termination: The happening of the following events shall constitute a default by the Lessee
and this Agreement shall permit Lessor to terminate this lease immedialely, effective as of the date of Lessee's receipt of
notice therecf: abandonment of the Premises or discontinuance of operaticns; failure of the Lessee for thirly (30} days or
more to occupy the Premises for ane or more of the purposes parmitted under ihis Agreement; or if a lien Is filed against
the leasehold interest of the Lessee and nol removed within a reasonable time.

13.05 Actions 2t Termination:

(A) The Lessee shall vacate, quil, surrender up and defiver the Premises 1o the Lessor on or before the
lerminalion date of this Agreement, whather by fapse of time or otherwise. The Lessee shall surrender the Premises in the
gondition required under Article 5 (Maintenance and Repairs) herein with all repairs for which the Lessee Is responsible
shall be completad prior to surrender and shall execule appropriate documents confirming that title lo such improvements
in Lessee's name has been Yranslerred to Lessor, In no event shall Lessor be required o pay any compensation of
reimbursement to Lessee for such transfer of titte. On or belore the termination date of this Agreement, the Lessee shal
remove all of its personal property from the Premises; provided, however, that if immediate termination occurs under
Article 13,04, Lessee shall be allowed up to fifteen (15) calendar days from the receipt of notice of termination 1o remave
such personal propenty,

(8) If the Lessor advises the Lessee that it has reason lo believe that any hazardous substance or
environmental contaminant has been raleased within the Premises of intc the ground under the Premises, then the Lessee
al its expense shall ratain an approved environmental consullan! to perform whatever environmental assessmeni may be
required to determine Ihe exlent of such release. The Lessee shall comply with the recommendations and conclusions of
such consultant regarding environmenial clean-up effers that may be required, and shali comply with any other clean-up
requirements imposed on the Lessee by Federal, Stale or County laws, regulalions or codes,

(C) in the evenl of lermination for default, the Lessor shali be enlitted to recover immediately, wilhoul
wailing until the due date of any future Renl, or untit the dale fixed for expiration of the Agreement, the following amounts
as damages the reasonable cosls of re-entry and re-leasing Including without kimitation the cost of any clean up, ateratlon,
repair, mainlenance, relurbishment, removal of persenal propery and fixiures of the Lesses, or any other reasenable
expense accasioned by failure of the Lesses to quil lhe Premises upon fermination and 1o leave them In tha required
condition, reasonatle attorney’s fees, court costs, and expenses of liigation through atl levals of legal procesdings.

13.06  Llen Upon Personal Properly: In the event of terminalion for default, the Lessor shall have a lien upon
all persanal property of the Lesses localad al Premises fo sacure the payment of any unpaid Rent, and, fees and charges
accruing under the terms of this Agreement,

1307  Right lo Show Premisas: At any fime within stx (6} monlhs prior lo (he and of the Term, or any lime aller
the Lessee has bsen glven nolice of termination for defaull, pursuant fo Arflcte 13 (Termination) or Aricle 1.06 (I}
{Reduction of Term) hereol, the Lessar shall have the right 1o enler on the Premises for the purposes of showing the
Pramlses to prospactive lsnants or users during regutar businass hours.
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13.08  Other Terminations: This Agreement shall be subject to termination by the Lessor or the Lessee in the
event of any cne or more of the following:

(A) The permanent abandenment of the Airpart,

(8) The lawiu! assumption by the United States Government of any authorized agency thereaf, of the
aperation, cantrol or use of the Airport, or any substantial part of parts theraof, in such @ manner as o substantially restrict
the Lessee from operating there from for a period In excess of ninety (90) consecutive days, provided that nathing
contained herein shall be deemed to constitute a waiver by the Lessee of any right it may have against the Unifed Stales
for just compensation in the event of any such assumption.

(C) The issuance by any courl of compelent jurisdiction of any injunction in any way substantially preventing
of restraining the use of the Airpart, and the remaining In force of such injunction for a period in excess of ninety (30) days.
In the event of termination for such reason, Lessee's exciusive remedy shall be termination or reinstatement of this lease
hy the County, at its sole discretion, for a period of fime equal to the number of days thaf the injunction was in effect in
excess of sald ninety (90) days.

13109  Habitual Default: Notwithstanding the foregoing, in the event that the Lessee has frequenlly, reguiarly
or repetilively defaulted in the performance of or breach any of the terms, cavenants and condilions required herein, to be
kept and performed by the Lessee, on flve (5) occasions within a twenly-four (24)-maonths' period regardiess of whether the
Lessee has cured each individual condition of breach ar default as provided for in Sub-Anticle 13.01 (Payment Defaull),
Sub-Aricle 13.02 {insurance Defaults), and Sub-Article 13.03 (Clher Defaults) above, the Lessee shall be determined by
MDAD 1o be an "habitual violator”. At the time thvat such determination is made !he Department shall issue to the Lessee a
writlen notfice, agvising of such determination and citing the circumstances thereof. Such nolice shall also advise the
Lessee thal there shall be no further notice or grace perlods to correct any subsequent breach(s) or defauli(s) and that any
subsequent breach or default, of whatever nature, taken with all previcus breaches and defaults, shall be considered
cumulative and collectively shali constitule a condition of non-curable default and grounds for immediate termination of this
Agreement. in the even! of any such subsequent breach cr default, the County may terminate this Agreement upon the
giving of written nctice of termination lo the Lessee, such lerminalion 1o be effeclive upon the seventh (71h) day following
fhe date of receip! thereof and all paymenls due hereundar shall be payable to said date, and the Lessee shall have o
furlher rights hiereunder. Immedialely upan receipl of said termination, the Lessee shall discontinue its operalicns al the

Airporl and proceed o remove all its personal properly in accordance with Sub-Arlicle 13.05 (Actions at Termination)
hereol,
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1310  Termination by Abandonment: This Agreement shal be automatically terminated upon the
abandonment by the Lassee of Premises or voluntary discontinuance of operations at the Airport for any period of lime
exceading sixty (60) consecutive calendar days, unless such abandonment or discontinuance has teen caused by

casuaity or governmental order that prevent the lessee's use of the Premises for the purposes authorized in Aicle 2.02
(Use of Premises) herecf.

1341 Lessors Defaull: In addition to any other rights or remedies specifically granted to Lessee elsewhere in
this Lease, If Lessor shouid be In material default in the performance of any of its cbligations or Lessor viclates any of Its
representations under this Leass, and such default confinues for a period of more than fifteen (15) days after recelpt of
written notice from Lessee specifying such default, or if such default is of a nature to require more than fifteen (15) days lo
remedy and confinues beyond the time reasonably necessary to cure (provided Lessor must have undertaken procedures
to cure the default within such thiy-day period and ditigently pursues such efforts ta cure to compietion), Lessee may, in
acdition to any other remedy al la or in equity, at its option, upan notice, terminate this Lease, or may incur any reasonable
expense necessary to perform the ohiigation of Lessor specified in such notice and deducl such expense from the Rents
or other obligations next becoming due, Notwithstanding the foregeing, if Lessor's defaull shall resull in a real and
imminent danger to the health and salety of the person or property of Lessee or any agent, employee, invitee of Lessee,
Lessee shall only be obligated to provide Lessor with reasonable notice under the circumstances before exerclsing ils
rights as aot forth In (ha previcus sentence.

ARTICLE 14
Special Conditions

14.01  Quality of Services: The Lessee shall furnish the services required and authorized, pursuant to Aricle 2
{Use of Premises) hereof, on a good, promp! and efficient basis and on a fair, equal and nol unjustly discriminatory basis
to all users thereof,

14,02 Nondiscriminalory Prices: For sales of producls or services cn {he Premises or the subletling of any
facilities as permitted by MDAD, Lessee shali charge fair, reasonable, custormnary and not unjustly discriminalory prices for
each unil of sale or service or sublease; provided, however, thal the Lessee may make reasonable, customary and
nondiscriminatory discounts, rebaies or simitar types of price reductions 1o volume purchasers of the Lesses's services.

14,03 County's Obligations: The Lessee, in recognition of the County's obligation, pursuani lo Seclion 22 of
Parl V of the Federal Avialion Adminlstralion's standard grant assurances, 1o enforce the provisions of Articles 14.01
(Qualily of Services) and 14.02 (Nondiscriminatory Prices) above, agrees lhal the Lessor may, from lime fo lime,
promulgate standards, methods and procedures for and monilor and fesl the provision of services hereunder and may
require the Lessee lo provide coples of schedules of sarvice charges and the bases for discounts, rebates and similar
lypes of price reductions. Should the Lessor delermine thal the Lessee is nal in compliance with the provisions of Articles
14.01 (Quality of Services) or 14.02 (Nondiscriminalory Prices) above, Ihe firsi such ocourrance shall be considered a
curabla default, pursuant 1o Aricle 13.03 (Other Dafaults) hereof, and subsequant accurrence(s) shali be consldered a
malerlal braach of his Agreement, entitiing the Lessor 1o the remedies provided In this Agreement or by law.

14.04  Alr Shows and Special Events: Upon al least sixly (60) days writlen notice from the Department, the
County may require the Lessee lo surrander porflons of the Pramises for certaln parlods of fime during the larm of Lhis
Agresmanl for the purpose of allowing the use of designaled porilons of the Premises by olhars In connection with alr
shows and olher speclal evenls, Sald use will not exceed ten days cr more than three evanis par year. For any day or
part of a day Ihal Ihe Premises are sa used, rental payments under Article 3.01 (Rentals) will be abaled. The Department
shall aclively keep the Lassee advised of all of he planning for such evenls, air shows, or Caunly sponsored spacial
evants, if porllons of the Premizes are lo be so usad.

42

49



ARTICLE 15
Equal Employment Opporfunity, Nondiscrimination and Affirmative Action

1501  Equai Employment Opportunity: In accordance with Title 14 Code of Federal Regulfalion (CFR) Part 152
(Affirmalive Action Employment Program), the Lessee shazli not discriminale against any employee or applicant for
employmen! because of age, sex, race, color, religion, marital status, place of birth or national crigin, ancestry, in
accardance with the Americans with Disatililies Act, discriminate against any otherwise gualified employees or appiicants
for employment with disabilities who can perform the essenlial functions of the job with or without reasenable
accommodation. The Lessee shall take affirmative actions' to ensure that applicants are eriployed and that employess
are treated during their employment without regard to age, sex, race, color, religion, marital status, piace of birth or
national origin, ancestry, or disability. Such actions include, but not limited to, the following: Employment, upgrading,
transfer or demotion, recruitmenl, recrufiment adverising, layoff or termination, rates of pay or other forms of
compensation, selection for fraining including apprenticeship, The Lessee agrees o post in consplcuous places, available
to employees and applicanls far employment, notices to be provided by the County seiting forth the provisions af this
Equal Employment Opportunity clause. The Lessee shall comply with all applicable provisions of the Civil Rights Act of
1964 Executive Order 11246 issued September 24, 1965, as amended by Executive Order 113155, revised order No, 4
issued Dacember 1, 1951, as amended, and the Americans with Disabililies Acl. The Age Discrimination In Employmant
Act effective June 12, 1968, Executive Order 13166 issued August 11, 2000, Improving Access to Services for persons
with Limited English Proficient (LEP), the rules, regulations and relevani orders of the Secrelary of Labor, Florida Stalues
§112.041, §112,042, §112.043 and the Miami-Dade County Code Seclion 11A1 through 13A1, Articies 3 and 4.

The Lessee shall assign responsibility lo one of its officiais to develop procedures thal will assure thal the palicies of Equal
Employment Opportunily and Affirmative Action are understood and imptementad,

1502  Nondiscriminalory Access to Premises: The Lessee, for liself, \s personal representatives, successors
in interes|, and assigns, as part of the consideration hereof, does hereby covenant and agree &s a cavenant that; (1) no
person on the grounds of race, color, sex, nationa! orlgin or anceslry shall be excluded from paricipation In, denied the
benefits of, ar be otherwise subjected to discrimination in the use of the Premises; (2) thal the Lessee shall use the
Premises in compliance with all other requirements imposed by or pursuani lo the enforceable regulations of the
Depariment of Transportallon, as amended from {ime (o lime.

15.03  Breach of Nondiscriminatlon Covenanls: in the event if has been delermined thal the Lessee has
breached any enforceable nondiscriminalion covenants contained in Article 15.01 Equat Employment Opportunity and
Aricle 15.02 Nondiscriminalory Access lo Premises above, pursuant to lhe complaint procedures comtained in the
applicable Federal Regulations, and the Lessee fails to comply with the sanclions and/or remedies which have been
prescribed, the County shall have the right to terminate this Agreement pursuant to the Terminatian of the Agreamant
seclion hareof,
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1504  Nondiscrimination; During the performance of this Agreement, the Lessee agrees as follows: The
Lessee shall, in all soficitations or adverlisements for employees placed by or on behalf of the Lessee, stale {hat all
qualified applicants will recelve consideration for employment without regard to age, sex, race, color, religion, marital
status, place of birth or national origin, ancestry, physical handicap or disabiity, The Lessee shail furnish all information
and reports required by Executive Crder 11248 issued September 24, 1955, as amended by Executive Crder 113155, and
by rufes, regulations, and orders of the Secretary of Labar, or pursuant thereto, and will permit access to The Lessee
books, records, accounts by the Caunty and Compliance Review Agencies for purpeses of nvestigation to ascertain by the
compliance with such rules, regulations, and crders. In the event of lhs Lessee's noncompliance with the
nondiscrimination clauses of this Agreement or with any of the sald rules, requiations, and orders, this Agreement may be
canceled, terminated, or suspended in whole of in part in accordance with the Termination of Agreement section hereof
and the Lessee may be deciared ineligible for further contracts In accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, as amended by Executive Order 113155 and such sanctions as may be imposed and
remedies invoked as provided in Executive Order 113155 and such sanctions as may be imposed and remedies invoked
as provided in Execulive Order 11246 as amended or by tules, regulations, and orders of the Secretary of Lahor, or as
otherwise provided by 1aw.

The Lessee will include Article 15.01 Equal Empioyment Opportunity and Article 16.02 Nondiscriminatory Access to
Premises of this Article in the Lessee sub-confracts in excess of $10,000.00, unless exempled by rules, regulalions or
orders of the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 issued Septerber 24, 1985, as
amended by Executive Order 113155, so that such provisions will be binding upon each sub-censultant. The Lessee shall
take such action with respect to any sub-contract as the Caunty may direct as a means of enforcing such provisians,
including sanctions far noncampliance; provided, however, thal in the evenl lhe Lessee becomes involved in, of Is
threatened with, litigation with a sub-consultant as the resull of such direction by the Counly or by the United States, the
Lessee may request the United Stales Lo enter inlo such litigation 1o prolact the Interesls of the United Stales,

1505  Disability Nondiscrimingtion Affidavi, By enlering into this Agreement with the County and signing the
Disabilily Nandiscrimination Affidavil, the Lessee atiests that ihis Is not in violation of the Americans with Disabilities Act of
1990 (and related Acts) or Miami-Dade County Resolution No. R-385-85. If the Lessee or any owne, subsidiary or clher
firrn atfilialed with or related (o lhe Lessee is found by the responsible enforcement officer of the Courts or the Counly lo be
in violation of the Act or the Resolutlon, such vioiation shali render this Leasa ferminable in accordance wilh the
Termination of Agreement seclion hereof, This Lease shall be void if the Lesses submils a false affidavit pursuant lo this
Resolulion or lhe Lessee violated the Act o (he Resofulion during the term of this Lease, even if the Lessee was nol in
violalicn al the time it submilied its affidavil.
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1606  Affirmative Acfion/Nendiserimination of Employment Promotion and Procurement Practices: {County
Code Section 2-8.1.5): In accordance with the requirements of County Code Section 2-8.1.5, all firms with annual gross
revanues in excess of $5 miliion seaking to contract with Miami-Dade County shall, as a condltion of award, have a written
Affirmative Action Pian and Pracurement Policy on file with the County's Depariment of Procurement Management.  Said
firms must aiso submit, as a part of their Lease to be fiied with the Clerk of the Board, an appropriately completed and
signed Afirmative Action Plan/Procurement Policy Affidavit,

Firms whose Beards of Direclors are representative of the population make-up of the nation are exempt from this
requirement and must submil, in wiiting, & detailed listing of their Boards of Directors, showing the race ar ethnicity of each
noard member, to the County's Oepartment of Procurement Managemenl. Firms claiming exemption must submil, as part
of their Lease to be filed with the Clerk of the Board, an appropriately completed and signed Exemplion Affidavit in
accerdance with County Code Section 2-8,1.5. These submittals shall be subject to periodic reviews to assure that the
entities do not discriminate in their employment and procurement practices against minorities and women/owned
businesses.

It will be the responsibility of each firm to provide vexification of their gross annual revenues to determine the requirement
for compliance with County Code Section 2-8.1.5. Those firms that do not exceed $5 million annual gross revenues must
clearly state so In their Lease.

ARTICLE 16
Security and Speclai Provisions

16.01  Secuity: The Lessee acknowledges and accepls full responsibility far the security and proteclion of the
Premises, any Improvemenls therean, its equipment and property on the Airporl. The Lesses fully understands and
acknowledges that any securlly measures Ceemed necessary by the Lessee for the protection of said Premises,
equipment and praperty shall be the sole responsibility of the Lessee and shatl involve ne cost to the Lessor. The Lessee
further understands and acknowledges thal it may be requirad (o atler security measures as may be diclated fram time {0
time by Federai, State, local or departmental mandale and thal the cost of execution of such mandate may be at the sole
expense of the Lessee.

18.02  Right of Flight: There Is harsby reserved lo the County, lts successors and assigns, for lhe use and
benefit of the Counly and the public, a right of flight for the passage of Alrcrafl in ihe alr space abave the surface of the
Pramises herain leased, togather with the right fo cause In said air space such nalse as may he inherent in the operation of
Aircrafl, now known or herealler used for navigation of or flight in the air, using said alr space of landing al, laking off from
ar operating on tha Airport.

18,03  Heighl Reslrictions: The Lesses expressly agrees for ilself, ils successors and assigns, lo restrict the
height of structures, objacts of nalural growth and olher obstrustions on the laased Premises o such a height so as to
comply with Federal Aviation Regulations, Part 77 and with the Cods of Miami-Dage County, whichever is more restriclive,

16.04  Algohol and Drug Testing: The Lesses acknowledges ihal the Caunty, as a public agency sponsor
under the provisions of tha Alrpor and Alway Improvement Agl of 1982, as amended, has the obligation to eslablish a
drug free workplace and fo eslablish policles and programs to ensure airport salely and securlly. The Lessee
ackrowledgas that tha Depariment, on behall of (he Caunty, has the right to require users of the Alrpont (Including &l
Lessees, Permilieas, and licensess) 1o eslablish reasonable programs lo further the achievement of the obligalions
described heraln. Agcordingly, the Lessee shall eslablish programs lor pre-employment alcoho! end drug screening for all
candidates for employment at tha Alrport and for the same or simifar screaning based on a reasonable suspiclon that an
amployas, while on duty al the Airpori, may be under the Influence of afcohol or drugs. The Lessee shall make raasonable
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good faith efforls to negotiate amendments fc any existing contract(s), which may serve as a bar to the Lessee's
implementaticon of its obligations hereunder.

16.05  Drug-Free Workplace Default: The Lessee acknowledges it has provided to the Lessor a Drug-Free
Warkplace Affidavit certifying that it is praviding a drug-free workplace for its employees, as required by County Crdinance
No. 92-15, adopted on March 17, 1992, as such may be amended from time o time ("Ordinance"). Based on the
pravisions of said Ordinance, the Lessor shall have the right, upon thifly (30) days written notice to the Lessee, to
larminate this Agreement In the event the Lesses fails {o provide, as of each anniversary cf the effective date of this
Agreement, the annual re-certificalion affidavit as required by the Ordinance; provided, however, that such termination
shall not be effective if the Lessee submits the required Affidavit within the notice perlod

Further, this Agreement shall be terminated upon not less than fifleen calendar days wiltten nolice 1o the Lessee and
without liability to the Lessor, if the Lessor determines any of the fallowing:

{1) That the Lesses has made a falke cedification in its execution of the Affidavit submitted or in Its annual
re-certificalion as required by the Ordinance;

(2) Thatthe Lessee has violated its original or renewal certification by failing to carry out any of the specific
requirements of the Crdinance, other than the annual re-cerfification; ar

(3) Thal such a number of employees of the Lesses have been convigted of viclations occourring in its
workplace(s) as to indicale thal the Lessee has faitad to make a gnad faith effori o provide a drug-free
workplace as required by the Ordinance.,

ARTICLE 17
Employees

17.01  Conirol of Employees: The Lessee shall properly control the actions of its emplayees at all times thal
said employees are working on the Airpor, ensuring that they present a neat appearance and discharge their duties in 2
courtaous and efficienl manner and that they maintaln a high standard of service to the public,

17.02  Employee Covenants Violations: in the event the Lessee is in defaull of the covenants in Aricle 17.04
(Conlrol of Employees) for fallure lo propery centrol ils emplayees, the Lessee understands that the Lessor shall have the
rlght Lo require the Lessee to take immediate action to correst the discrepancy.

ARTICLE 18
Clvil Actions

18.01  Governing Law: Venua: This Agreament shall be governad and conslrued In accordance wilh the laws
of tha $lale of Florida. The venus of any aclion an this Agreement shall be lald in Miami-Dads Counly, Flerida, and any

acllon 1o determine the righls ar obligallons of the Paries herelc shall be brought in the apprapriale cours of the Siate of
Florlda.

18.02  Notlce ol Commengement of Civil Action: In the avenl (hat the Lessor or the Lesses commences a civit
actlon wherg such action Is based in whole or in part on an alleged breach of thls Agresment, the Lessor and Lhe Lesses

agree {hal sarvica of process shall be mads pursuant to the rules of civll procedurs In the court In which the aclion has
bean flled.

18.03  Reqislerad Qflice/Agani; Jurisdiglion: Nolwithslanding the provisions of Aricle 18.02 (Notice of
Commancement of Clvll Action), and [n addition lhereto, (ha Lassee, i a corporalion, shalf designate a reglsiered office
and a reglstered agent, as requlred by Seclion 48,091, Florida Statutes, such deslgnalions to be filed wiih the Florlda
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Department of Stale in accardance with Section 807.0501, Florida Statutes, if the Lessee is a natural person, he and his
personat represantative hereby submit themselves fo the jurisdiction of the Courts of this State for any cause of action
based in whole or in part on ar alleged breach of iiis Agreement.

ARTICLE 19
Trust Agreement

1601  Incorporation of Trust Agreement by Referencer  Notwithstanding any of the terms, provisions and
conditicns of this Agreement, it Is understood and agreed by the Parties hereto that the provisions of the Amended and
Restated Trust Agreement dated as of the 15th day of December, 2002, by and between the Counly and the JPMorgan
Chase Bank as Trustee and Wachovia National Bank as Co-Trustee, {the “Trust Agreement’) which Trust Agreement is
incerporated herein by reference thereta, shall prevail and govern in the event of any confiict or inconsislency wilh or
ambigulty relaling lo the terms and conditions of this Agreement, including the Rent, fees or charges required herein, and
thelr modification or adjustment. A copy of the Trust Agreement is avallable for inspection iri the offices of the Department
during normal working hours.

19.02  Adjusiment of Terms and Conditions: 1f, at any time during the Term, a court or Federal Agency of
competent Jurisdiction shall determine that any of the terms and conditions of this Agreement, including the Rent, and fees
and charges requived ta be paid hereunder lo the Counly by the Lessee or by other Lessees under other Agreements of
the County for the Lease or use of facilities used for similar purposes, are unjustly discriminatory, the County shall have
the right to madify such terms and condilions and to Increase or otherwise adjust the Rent, and such, fees and charges
required to be paid under this Agreement in such a manner as lhe Gounty shall delermine is necessary and reasonable so
that the Rant, and such fees and charges payable by the Lessee and others shall not thereafter be unjustly discriminatory
1o any user of like faciitles and shall not resuil in any viclation of the Trust Agreement or in any deficiency in revenues
necessary 1o comply with the covenants of the Trust Agreement. In the event the County has modified the terms and
condilions of this Agreament, including any adjustment of the Rent, and such fees and charges required to be paid lo the
Caunly pursuant to this provision, this Agreement shall be amended to incorporale such modification of the ferms and
conditions including the adjustment or Rent, and such fees and charges upon the issuance of written notice from the
Departmenl to the Lesses.

1903  Lessee Rioht lo Terminale: In ihe event the terms and conditions of this Agraement, including the Rent,
and fees and charges payable hereunder, have been substantially modified pursuan! to Arlicle 18.02 {Adjustment of Terms
and Conditions) above, tha Lessee al any lime within one year following the effective data of such modificalicn, may

terminale Ihis Agreement by glving ninely (90) days written nalice fo the County, withaut fiability by either Party lo the
other,

ARTICLE 20
Rights Reserved to the Lessor

20,09  Righis Reserved: Rights not specifically granled the Lessee by this Agreemenl are reserved fo the -
Lassor.

2002  Righls of Lessor al Alrport: The County shalt have the absolule right, without fimitation, lo make any
rapalrs, allerations and addillons lo any strucluras and factlilies at the Alrport. The County shali, In the exercise of such
right, be [ree from any and ail fiabfily 1o the Lesses for business damages occasloned during the making of such repalrs,
alterallons and addilions, excep! those occaslonad by (he sole active negligence of the Counly, Its empiayeas, or agents.

2003 Rights lo be Exarciasd by Deparment Wherever In lhis Agresmant righls are reservad to the Lessor o
Countly, such rights may be exercised by the Daparimenl,
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20.04  Rightto Requlate: Nothing in this Agreement shall be construed to waive or fimit the governmental
authorily of the Courdy, as a poliical subdivision of the Stale cof Florida, lo regulate the Lesses or ils operations.
Notwithstanding any srovision of this Agresment, nothing herein shall bind or obligate the County, the Zoning Appeals
Board, the Building and Zoning Department (as it may be renamed from time to time), the Planning Department, or any
department, board or agency of the County, to agree to any specific request of Lessea that relates in any way to the
regulatory or quasi-judicial power of the County; and the County shall be released and held harmless by Lesses from any
fjability, responsibitity, claims, consaquential damages or ofher damages, or losses resulting from the denial or withholding
of such requests; provided, however, that this provision shall not preclude any appeal from Ceunty action wherein the sole
remedy sought is reversal of the County's action or injunctive relief, nor shall it preclude any aclion based on the County's
bad faith, capricious behavior or arbitrary action.

ARTICLE 21
Agreement Subject to Rights of U8, Government

21.01  Easemenls or Encumbrances: This Agreement is made by the Lessor and accepted by the Lessee
subject to all of ihe existing easements and encumbrances and to subsequent easements or encumbrances and to all of
the ferms, condifions, reservations, exceptions, limitalions and restrictions sel forth In any applicable Quit-Claim Deed, and
subject to all of the rights of the Gevernmenl therein enumerated.

21.02  Government Use of Airport:

I the event the Gevernmenl, acling under the provisions af any applicahle Quit-Claim Deed, shall take over the use of the
leased Premises ar the Airport, and such use shall so restricl the Lessee in its operations as to make continued use of the
Premisas hy the Lessee impractical, then:

(A) This Agreement and rights and obligations hereunder shall, at the option of the Lessee, exercised in
writing, either:

(1) autematically terminate, excepl as herein under provided; or (2) be suspended during the
time the Premises or the Alrport are being so used by the Government and the lerm of this
Agresment shall be automalically extended for the same period.

{2) Any monies paid by the Government for lhe upkeep of, repalrs to and the maintenance and
replacemant of facliities at the Airport shall be used by the County for such purposes.

(3) Any manigs paid by the Government {o the County as Rent for the use ol the Pramises
shalt be relained by the Counly; provided, howevar, that If the Lessee shall elecl to suspend
this Agreemeni for the period of the Governmant's use of the Pramises, pursuant to
subparagraph (A) (1) above, and renlals are paid by the Governmenl for the usa of any
personal properly or unamortized caplial Improvements instalied thereon by Lesses, the Rent
received by the County for use of (he Lessee's said preperty or impravements shall be for the
benafil of the Lesses and pald thetslo.

(8) In the event the Govarnment shall lake over the use of tha Airport, and such usa by the Government
shall not materlally restricl o hampar the Lessee in s oparations, the Lessee shali ramaln In passession of said Pramises
and shall continue (o pay the Rent, lees, and charges speclilad herein o be pald,
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2104  Federal Subordination; This Agresment shail be subordinate io the provisions of any existing or future
agreements between the County and the United States of America relative to the operation and maintenance of the
Airport, the execution of which has been ar may be required as a condition precedent to the expenditure of Federal funds
for the develapment of the Airport, All provisions of Ihis Agreement shall be subordinate to the right of the United States of
Ametica to lease or otherwise assume control over the Airpart, or any part thereof, during time of war or national
emergency for military or naval use and any provisions of this Agreement inconsistent with (he provisions of such lease 1o,
or assumplion of contral by, the United States of America shall he suspended.

ARTICLE 22
Other Pravisions

2201 NoRepresentation as (o Condition of the Premises; The Lessor makes no representation, warranty,
guaraniee, or averment of any nature whatsoever concerning the physical condition of the Premises, and it Is agreed thal
Lessor will not be responsible for any loss, damage or costs which may be incurred by the Lessee by reason of any such
physical condilion.

2202 Headings: Any headings preceding the tex! of any arlicles, paragraphs or sections of this Agreement
shalt be solely for convenience of reference and shali not constitule a part of this Agreement, nor shall they affect its
meaning, conslruction or effect.

2203  Notices: All notices required or parmitted to be given under the terms and provisions of this Agreement
by either Parly (o the other shall be in writing and shall be hand delivered or sent by registered or certified mail, return
raceipt requested or by overnight or other delivery services whereby a receipt is available to the Parties as follows:

As lo the Lesses,

Gate 301 Miami, Inc.
Miami Opa Locka Execulive Airport

Miami, FL 33188
With a copy to:

Hogan Lovells US LLP

600 Bricke!l Avenue

Sulte 2700

Mlami, Florida 33131

Attn: Jorge Diaz-Silveira, Esq,

As 1o tha Counly of Department:
CEQ-DIRECTOR
Miaml-Dade Aviation Depariment

P.O. Box 025504
Miaml, Florida 33102-5504
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or 1o such other address as may hereafter be provided by the in wriling, Nolices by registersd or certified mail shall be
deemed received on the delivery date indicated by the U.5. Postal Service on the return receipt. Hand delivered notices
shall be deemed recelved by the Lessee when presented to the local management representative of the Lessse.

22.04 |nterfergnce: The Lessee further expressly agrees to prevent any use of the Premises, which would
interfere with or adversely affect the operation or maintenance of the Airport or offierwise conslitute an Alrport hazard.

22.05  Authorized Uses Qnly: The Lessee shall nat use or permit the use of the Premises or the Airport for any
ilegal or unaulhorized purpose or for any purpose which would ingrease the premium rales paid by the County on, or

invaiidate, any insurance policies of the County or any palicies of insurance wrilien on behalf of the Sub-Lessor or Lessee
under this Agreement.

2206 Binding Effect: The terms, conditions and cavenants of this Agreement shall inure to the benefit of and
be binding upon the Parties hereto and their successors and assigne. This provision shalf net constitute a waiver of any
condilions prohibiting assignment or subletting.

2207  Severabilily: If any provision of this Agreement or the application thereof to either Party o this
Agreemenl is held invalid by a courl of competenl jurisdicfion, such invalidity shall nol affect ather provisions of this
Agreement which can be given eflect withoul the invaiid provision, and to this end, the provisions of this Agreement are
severable.

22.08 Inspeclions: The authorized employees and representatives of the County and of any applicable
Federal or State agency having jurisdiction herecf shall have the right of access to the Fremises al all reasenable limes for
the purposes of inspecticn to delermine compliance wilth the provisions of this Agreemenl. This right of inspection shall

impose no duly on the County to inspect and shall impart no liability upon the County sheuld 1l nol make any such
inspections.

2209 Paymentof Taxes; The Lessee shall pay all laxes and other cosls lawfully assessed against is
leasehald inlerests in he Pramises, s improvemants and its operations under this Agreement; provided, however, the
L essee shall not be deemed to be In defaull of its obligations hereunder for failure o pay such taxes pending he oulcome
of any leyal proceedings instituted to delermine the validily of such taxes. Faliure fo pay the taxes upon the adverse
ultimate conclusion of such legal proceedings against the Lesses shall constilule a default.

2210  Quial Enjoyment of Others: The Lessee shali conlrol the aclions of ils employess, agenls, nvilees and
(hose doing businass with i, so as lo not unreasonably annoy, dislurb or ba eflensive to olhers and to provide the service
hereunder 50 as to not unreasonatly creale a nuisance af thing which may disturt the guiel enjoymenit of any other users
of the Alrport,

2211 No Waiver: There shalt be no walver of the righl of either Parly (o damand strict performance of any of
the provislons, terms and covenants of |his Agreament nor shall there be any waiver of any breach, default or non-
performance hereofl by silher Parly, unless such walver Is explicitly made in writing by the olher Parly. Any pravious
walver or course of dealing shall nol affec! the right of elther Party fo demand stricl parformance of the provislons, terms
and covenanis of ihls Agreemant wilh respsci to any subsegquent avenl or occurrence of any subsaquent breach, defaull or
non-perdarmance haraof by tha olher Parly,

2212 Raden Disclosure. In accordance with Chapler 404.056, Florida Slalutes, the following disciosure Is
hereby mads; '

Radon Gas: Radon Is a naturally oceurring radioactive gas thal, wher Il hag
accumulated In a bullding In sufficlent quantltles, may present health risks fo
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persons who are exposed to it over time. levels of raden that exceed
Federal and State guidelines have been found in Buildings in Florida.
Additional information regarding radon and radon iesting may be obtained
from your county public health unit.

2213 Destruction of Pramises; In the event the Premises shiall be destroyed or so damaged or injured by fire,
windstorm, flood or other casualty (2nd in each such event the Lessee was not at fault in whole or in part) during the life of
this Agreement that the Premises ar any portion thereof are rendered untenable, the County shall have the righl, but nol
the cbligation, to render said Premises or damaged portion thereaf tenantable by repairs completed within a reasonable
petlod of time,

{A) Total Destruction: In the event the County elects not ta tender the Premises tenantabie, if deslroyed or
damaged in their enfirely, the Lessee shall be so notified in wriling by the Depariment, and this
Agreemenl shall be deemed terminated as of the date of the casualty, with the Lessee being liable only
for paymenl of Rent on a prorated basis as to whalever portion(s) of fhe Premises which were
{eriantabie and used by the Lessee following he casually, In such event, the Depariment shall
endeavor fo find adequaie replacement premises far the Lessee in existing facllitles on the Airpert.

(B) if the damaged portion of the Premises (s not rendered tenantable by the Counly within & reasonable
period of lime, and the Lessee shali determine (hat: 1) fhe loss of the damaged portion of the Premises
shall have a materially adverse impact on the ability of the Lessee lo utilize the Premises for the
purpeses described in Aricle 2; or 2) would require the Lessee 1o oblain other space off the Premises in
order 1o substantially conduct the operations of the Lessee originally conducled within the Premises,
ther, In elther such event, upon written notice to the County, the Lessee may cancel this Agreemenl as
of a date which shall be not later than three months fromt the giving of such notice, if the repairs are not
completed within 90 days following such written nofice of intent to cancel, or it the repairs cannol be
reasonably completed within such ninely {80)-day period the County has not commenced repalrs within
such time. In the event of cancellation, the Rent for the untenable periion of the Premises shall be paid
only to the date of such fire, wingstorm, flood, or other casually. If the Agreemenl is nol canceled
following any such casualty, the Rent shall be abaled as lo the porlion of the Premises rendared
untenable.

H Ihe casuaty was caused in whole or in parl by the Lesses, its officers, employees, agents, contraclors or respassars,
then the Lessee shall nol have tha right to terminate this Agreemenl and shall be responsible under othar provisions of fhis
Agreament for payment lo the County of all damage lo the Premises, plus ihe loss of Rent altributable 1o the damaged or
deslroyed pramises.

2214 Quief Enjoymenl: Subject to the terms of this Agreement, spacifically Including but not limited Lo the
enviconmenlal remediation staps to ba 1aken under Aricte 8.02 (Environmenlal Compliance) Lessar's righl and obligalion
lo make cerfaln repairs, allerations, and addilions undar Articles 5 (Maintenance by Lessor and 20.02 (Rights of Lessor al
Alrport), which, for purposes of this clause Includes any and all dematillon, in whole o In part, of buildings and runways,
and roadway systems on or off he Aitport, and lhe reservation of easament righls o the alrspace under Arligta 16.02
{Right of Flighl), all of which provislons and others In {he Agreemenl the Lessee acknowladges may cause disruption and
disturbance fo the Lessee, and upon lhe observance by the Lessee of all (he terms, provisions, covenanis and condilions
imposed upon the Lesses heraunder, he Lessee shall peaceably and quislly hold and enjay the Pramisas for the Term;
provided, howaver, that the Lassor shall not be liable for any violation of this clause or for any dislurbance or disruption In
or fo the Lesses's business, for acts or omlssions of tenants, users of lhe Airport, third parties, or whan any depariment or
agency of lhe Lessor (s acling In its governmantal capacily, ot by Acls of God.
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22.15 Definition of Day: For the purposes of this Agreement, except where otherwise expressly set forth in this
Agreement and the Exhibits, “days’ shali mean all days except Saturday, Sunday, and official Courly holidays.

2216  |nferpretation of Agreement: This Agreement is the result of negetiation between the Parties hereto and
has been typediprinted by one Party for the convenience of both Parties, and the Pariies covenant that this Agreement
shali not be construed in favor of or against any of the Parties hereto. All exhibits referenced in this Agreement are hereby
incorporated into, and made a parl of, this Agreement.

2247 Force Maleure: The terms and conditions of this Agreement (with the exception of the obligation of the
Lessee to pay the amounts required by terms of this Agreement) shail be subject to Force Majeure (as defined
below). Neither the County nar the essee shall be censidered in breach in the performance of its obligations hereunder. if
such performance is prevented or delayed because of war, hostilities, revolution, civil commotion, strike, lock-out,
epidemic, fire, wind, flood or because of any law, order, proclamation, regulation or ardinance of any government or of any
subdivislon thereof beyond the reasonable contral of the Party affected, provided that notice of such force majeure Is given
by the affected Party, to the other within tan (10) days of the beginning of said force majaure {individually and celiectively,
as applicable herein, “Force Majeure”). In addition to, and without limiiing the foregoing, Force Majeure shall include any
oiher events which Tenant did not cause, or which Tenant could not have aveided by the exercise of commercially
reasonable efforts, for such period of fime as may be necessary in order to accoun! for the pericd of delay resulting from
any such events, Shaukd one or both of the Parlies be prevented from fuffiling its contractual obligations by a state of
Force Majeure lasting continucusly for a period of six months, the Parties shall consult with each other regarding the future
implemantalion of this Agreement.

22 18 Yerm Sheet, As of the Effective Date, thal certain Term Sheet for Development Lease Agreement belween
Miami-Dade Ceunty, Florida, by and through the Miami-Dade Avialion Department and Gale 301 Miami, Inc., xecuted by
the County on September 14, 2018, and by ihe Lessee on September 17, 2018, shall be null, void and of no further force
or effecl.

2219 Enlirety of Agreement; The Parlies hereto agree thal this Agreement sets forth the entire agreement
betwesn the Parlies, and there are no promises or understandings other than those staed herein, Nona of the pravisions,
terms and conditions contained in (his Agreemnent may be added to, modifled, superseded or olherwise altered, excepl as
may be specifically autharized herein or by written Instrument axecuted by the Panlies hereto.

22,20 Memorandum of Lease: On the Lease Commencament Date, the Parties herete shall promplly execule,
acknowledge, and deliver duplicate originals of a memorandum of tease (the "Memorandum of Lease”) which shall inciude,
without limitation, (i} the name and addrass of the Parties 1o this Agreemenl; (i} a referance to this Agreement, with s date
of exacutlon, (i) a description of (he leassd pramises; and {iv) the Term. On the Lease Commencement Dale, the Partles
herelo shall fitle or cause 1o be filed such Memorandum of Leasa lor recordation whh the Land Records of the Office of the
Miaml-Dade County Clark. Any fees impased upon such recarding shall be paid by the Lessor. f lhe Parlies herefo amend
this Agreement, then ihe Parties shall have the same rights and obligations regarding a memorandum and of such
amendmenl as they do for {ha Mamorandum of Leasa.

(Signature page follows]
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IN WITNESS WHERECF, the Parlies herefe have caused this Agreement to be executed by their appropriate

afficials as of the Effective Dale,

Witnhesses!

By:
Name:

By:
Name:

Witnesses:

By 51 //'”7 /M

Name: /. i "R I / - ( N
By: .

der——acs:
[

Name: Y. YT | ulf)‘\(}"ﬂlf\
P ‘

BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORIDA

By,

County Mayor

ATTEST: Marvey Ruyin, Clerk

By:
Deputy Cierk

(SEAL)

e

BY"
e ©

Tille:

e A UX f o 2

Print Name

(b

53



EXHIBIT A
PREMISES AND PROPOSED IMPROVEMENTS

bl 2 gl

]

= ek ki L kEA % AR
N

e Eyy

. e
* gl i
ERce
- v P51 i ARFATIE S o e N P
i el B i T
Gt R KN = i
i el R
b )
o P F
¢ T b P @ S Ak e b e
* A2 g ek o R v
' ArTacER MBS W w pe Wk — e
.

brgn




EXHIBITB
TAC-N AIRPORT PROCEDURES



Exhibit B
TAC-N Alrport Procedures

MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT — FACILITIES DIVISION

TENANT AIRPORT CONSTRUCTION NON-REIMBURSABLE (TAC-N) PROJECTS

e e e e e — e e e ———————

PURPOSE

To provide details for the initiation and management of a Tenant Alrport Construction Program non-
reimbursable project.

DEFINITIONS

FAA

Faderal Aviation Administration

AJE Tenant's State Registered Architect or Engineer responsible for the design of the project.
BCcC Board of County Commissioners

GSA General Services Administration

MARC Miscellaneous Asbestos Recovery Confract

MCC/TAC Miscellaneous Construction Contract/Tenant Airport construction

MDAD Miami Dade Airpart Aviation

NTP Notice to Proceed

PM Project Manager

TAC-N Tenant Airport Construction Non-reimbursable projects

Tenant Business Partner, Lessee

GENERAL INFORMATION
Summary of Department Process for Design and Construction of TAC-N Projects

When an airport tenant wishes to improve or expand a leasehold area, the tenant must contact the
MDAD Manager, Properties and Commercial Operations to discuss the proposed improvement or
expansion. The Manager, Properties and Commercial Operations or deslgnee determines whether
the proposed design and construction will be a reimbursable or a non-reimbursable project.

If the determination Is that the proposed design and construction are non-reimbursable, the tenant
must submit a letter to MDAD requesting approval to design and construct the project, detailing the
proposed construction and providing a proposed schedule and cosi estimate.

The Manager, Properties and Commercial Operations or designee prepares a Quick Check Form
and forwards it to the MDAD Manager, Planning, the MDAD Design Chief, the MDAD Manager,
Maintenance Engineering, the MDAD Manager, Terminal Facilities, and others as appropriate, for
review and approval. The following documents, at a minimum, are attached to the form:

« Tenant's Letter to MDAD requesting MDAD to approve the project shall include the
following attachments:

« Conceptual drawings/sketches .
» Completed Tenant Project Information Sheet providing the following information:
v Project Name ’
Scope of Work (project description)
Project Cost (tenant's estimate) broken down between design and consfruction
Tenant's Name and Contact Person's name and telephone numbers
AJE of Record Name and Contact Person's name and telephone numbers
Contractor Name and Contact Person's hame and telephone numbers

Verification that the Tenant has been instructed on insurance responsibilities and
MDAD TAC-N procedures and requirements

AL N N
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MIAM|-DADE COUNTY, FLORIDA AVIATION DEPARTMENT — FACILITIES DIVISION

The Manager, Planning ensures that the project Is assigned a Project Number in accordance
with Facliities Division Procedure FD1-020.

If the listed Managers or designees approve the Quick Check Form and the project does nof require
approval by the Miami-Dade Board of County Commissioners (BCC), the Manager, Properties and
Commercial Operations issues a Concept Approval Letter to the tenant, advising the tenant to
proceed with the project and addressing compliance with the MDAD Design Guidelines as
applicable and compliance with the TAC-N design and construction procedures. The Manager,
Properties and Commercial Operations forwards coples of the letter to the Assistant Aviation
Director, Facilities Development, the Manager, Planning, and the MCC/TAC Chief, copying all
attachmente to the MCCITAC Chief. ‘

if the project requires approval by the Miami-Dade Board of Coﬁnty Commissioners (BCC), the
Manager, Properties and Commercial Operations prepares the necessary documentation for
presentation to the BCC requesting an amendment to the existing lease and to authorize the
project.

Upon approval by the BCC, the Manager, Properties and Commercial Operations will send a letter,
attaching copies of the executed lease amendment, the County Manager's memotandum, and the
BCC resolution to the tenant advising the tenant to proceed with the project in accordance with the

terms of the lease as approved by the BCC.  The letter will constitute the Hand Off to the Facilities
Division.

PROCEDURES for DESIGN and CONSTRUCTION

Upon receipt of the copy of the letter from Properties to the tenant, the MCC/TAC Chief shall
prepare a New Project Memorandum providing detalls and requirements of the project and
designating a TAC-N Project Manager.

4. The TAC-N Project Manager shall contact the tenant to review the deslign and construction process.

2. Itis the responsibility of the tenant through its Architect/Engineer (A/E) and/or Contractor to:

o Obtain copies of relevant as-built drawings from MDAD Technical Support Division
(305-876-70567)

e Verify field conditions, inciuding but not limited fo electrical, mechanical, HVAC, plumbing,
water, sewer, structural, and connecting points for all utilities, HVAC, fire protection, and
smoke evacuation systems.

« Ensure that if the project is located at the MIA Terminal Complex, the design is in compliance
with the MDAD Design Guidelines Manual (found at www.miami-airport.com).  Exception:
projects In the cargo areas and at the General Aviation Airports need only meet civil work
Deslgn Guidelines or as noted as per the terms of the lease.

« Obtain an MDAD Miscellaneous Ashestos Recovery Contract Status Report for the project
from MDAD Environmental Engineering Divislon (305-876-8326).

« Coordinate schedules and locations for material deliveries to MIA with MDAD Landside
Opetations Division (305-876-7086).

« Coordinate schedules and construction activities at MIA with MDAD Terminal Operations
Division (305-876-7082).

. Coordinate airside access at MIA with MDAD Airside Operations Division (305-876-7482),

« Coordinate MIA identification badging and. security orlentation requirements with MDAD
Safety and Security Operations Division (308-876-4028).

« Coordinate utility information and issues, including shutdown procedures, with MBAD
Maintenance Engineering (305-876-7477).

« Coordinate requirements and specific procedures for obtaining Miami-Dade Depariment of
Environmental Resources Management (DERM) and Florida Department of Environmental

FDO-111-P 9/02 Page 2 of 5
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MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT — FAGILITIES DIVISICON

Protection {DEP) permits and for dewatering, excavating, trenching, stockpiling, maintehance
and disposal of contaminated material actlvities with the MDAD Environment and Airport
Engineering Division (3056-869-1063).

3. Each sheet of the construction plans shall be identified with a title box that inciudes the following
information:

PRCPERTY OWNER: MIAMI-DADE AVIATION DEPARTMENT
ADDRESS: P.0. BOX 025504, MIAMI, FLORIDA 33102-5504
TAC-N PROJECT MANAGER:

TAC-N PROJECT MANAGER PHONE: FAX No.
PROJECT OWNER/ LESSEE:

ADDRESS:

TENANT PROJECT MANAGER:

TENANT PROJECT MANAGER PHONE: FAX No.

4. The TAC-N Project Manager shall determine at what design phase how many sets of construction
documents shall be submitted for review.

5. The tenant or its A/E shall submit the required number of sets of documents to the TAC-N Project
Manager,

6. The TAC-N Project Manager shall forward document sets to pre-determined reviewers. The
documents shall be attached to a TAC-N Design Review Memorandum (Facilities Division Form
FD3-061). The memorandum shall identify at what percent completion the drawings are and by
what date review comments must be returned.

7. Concurrently to sending the review package the TAC-N Project Manager shall forward by email to
the reviewers Chief a Design Review Transmittal (Facllifies Division Form FD3-009), notifying them
of the review process.

8. The TAC-N Project Manager shall submit the sets of Construction Documents to Consultants and
MDAD staff for in-house Design Review. This process has a duration of fourteen (14) calendar
days. The Reviewers will fax any issues/comments directly to the tenants A/E of Record and io the
TAC-N Project manager within {14) calendar days of receipt of the plans. The tenant or tenants A/E
shall confirm recelpt of all Review Commenits with the TAC-N Project Manager.

9.  The TAC-N Project Manager shall ensure that comments and issues Introduced by reviewers are
discussed and resolved.

10. The tenant must submit for back-check, three sets of 100% construction documents with all
reviewer-required changes incorporated. One of these sets must have the A/E of Record's
signature and seal on every design sheet.

11.  The 100% construction drawings submitted for back-check must be accompanied with notarized
latter to the TAC-N Project Manager on the A/E’s company's letterhead requesting a TAG-N Letter
of Concurrence to be provided to the tenant (Faciliies Division Form FD5-017). The A/E's lstter
must contain the following two paragraphs verbatim:

This letter will serve as our request for the issuance of your TAC-N Letter of

Concurrence for the above referenced project that will allow the tenant to apply for

a Building Permit.

As the tenant's Architect/Engineer of Record, we have satisfied all comments and

issues originating from the TAC-N Design Review process by means of revisions {o

the 100% Construction Documents. These revisions will produce a project in
FDO-111-P 9/02 Page 3 of 5
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MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT — FACILITIES DIVISION

12.

13.

14,

15.

8.

17.
18.

compliance with all MDAD and FAA requirements. Further, we realize that the final
responsibility for the design and compliance with all applicable codes, standards,
and ordinances rests solely with the tenant’s Architect/Engineer of Record.

The TAC-N Project Manager shall advise the tenant of the Miami-Dade General Services
Administration (GSA) Risk Management Division insurance requirements. Prior to the issuance of
the MDAD Letter of Concurrence to the tenant, execution of contract documents by the tenant and
its contractor, the tenant shall provide copies of all of the contractor’s certificates of insurance to the
TAC-N Project Manager who shall request MDAD Risk Management to review them, Upon
satisfactory review and compliance with item thirteen (13) below, the MDAD Letter of Concurrence
will be issued ,unless there are more requirements as idefitified in item fourteen (14) below.

The TAC-N Project Manager shall review the submitted documents. The reviewers will be asked to
sign a TAC-N Design Review 100% Back Check Form (Facilities Division Form FD3-062) indicating
that thelr comments have besn complied with and incorporated into the revised 100% final
documents. It is the responsibility of the tenant's Consultants to obtain the reviewer's signature on
the 100% back-check form.

For those TAC-N projects that require an amended Lease Agreement and as per the terms of the
lease, the following documents must be submitted prior to the issuance of the Lefter of
Concurrence and prior to construction.

a) Performance and Payment Bonds in compliance with the terms of the Lease

b) Copy of the Building Permit
¢) The Environmental insurance Policy as applicable.

d) A check in the amount that represents 1% of the budgeted construction hard costs for
reimbursement of MDAD Building Department fees.

e) Contract completion bond as applicable.
f) Insurance required.

Once all reviewers have signed the TAC-N Design Review 100% Back Check, the MCC/TAC Chief
shall issue a Letter of Concurrence (Facilities Division Form FD5-017) enabling the tenant to apphly
for a building permit. Absent the signature of the 100%back-check form indicating
incorporation of the reviewer's comments in the back-check drawings, and all the
requirements as listed in items twelve (12} thirteen {13) and fourteen (14}, the Letter of
Concurrence will not be issued. The Letter of Concurrence will be valid for sixty (60) calendar
days from date of Issue. If the tehant or A/E of Record has not applied for a building permit within
sixty (60) calendar days, a new Letter of Concurrence will have to be issued. The tenant must
request the new Letter of Concurrence from the TAG-N Project Manager.

The tenant shall complete a Building Permit Application and submit it to the Miami-Dade Building
Department Satellite Office on the Fourth Floor of Miami International Airport Building 5A. The
Letter of Concurrence, a copy of the Miscellaneous Asbestos Recovery Contract (MARC) report, if
required, and two (2) signed and sealed permit sets of the project 100% construction documents
must be attached to the application. The Satellite Office may be reached at 305-869-1363.

The tenant shall select a contractor to perform the work,

The TAC-N Project Manager shall complete a Wrap-Up Insurance Program Nofification of Contract
Award (Facilities Division Form FD5-031, if applicable) and forward It to the Wrap-Up Insurance
Program Broker, the Manager, Properties and Cominercial Operations, MDAD Rigk Management;
Thereafter the TAC-N Project Manager issues a Notice to Proceed.

FDO-111-P 9102 Page 4 of 5
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MIAMI-DADE COUNTY, FLORIDA AVIATION DEPARTMENT — FACILITIES DIVISION

19. Prior to commencement of construction, the tenant shall submit copies of the Construction
Schedule, the Design and Construction Budget, and the Building Permit to the TAC-N Project
Manager. The tenant must also provide any revislons to these documents to the TAC-N Project
Manager as they are issued,

20. The TAC-N Project Manager shall determine, based on the complexity and magnitude of the
project, if a pre-construction meeting should be held and if regularly scheduled consfruction
meetings are required. [f required, the frequency of construction meetings will be based on the
complexity and duration of the project. The tenant's A/E and contractor, the TAC-N Project
Manager, or designee, and others, as may be required, will attend the construction meetings.

21. The TAC-N Project Manager, or designee, shall periodically visit the jobsite. The permit set of
drawings must be available on the construction site at all times.

22. Depending on a project's complexity, at project completion a walk-through may be scheduled and
coordinated by the TAC-N Project Manager.

23.  Unless otherwise agreed, the tenant must submit to the TAC-N Project Manager copies of the
following documents at project completion:
« Signed off Building Permit Inspection (within twenty-four hours of issue)
« Cerlificate of Occupancy or Certificate of Completion (within twenty-four hours of issue)
« Warranties, manuals, instructions, etc. for any equipment that will be maintained by MDAD

o As-Built drawings (record drawings) on bond paper, signed and sealed by the tenant’s
Architect of Record within thirty (30) days from issue of the Certificate of Occupancy or
Completion. Depending on the size or complexity of the project, the tenant may be requested
to provide the as-builts as mylar drawings, 35mm aperture cards, or digital files.

24  \When the Certificate of Occupancy has been issued and ali As-Built Records have been transferred

to MDAD Technical Support Division, the TAC-N Project Manager and tenant shall close the
project.

ASSOCIATED FORMS

1. Facilities Division Form FD3-009 Design Review Transmittal

ro

Facilities Divisioh Form FD3-061 TAC-N Design Review Memorandum

w

Facilities Division Form FD3-062 TAC-N 100% Back Check Sign-off Sheet
4. Facilities Division Form FD5-017 TAC-N Concurrence Letter

5. Facilities Division Form FD5-031 Wrap-Up Insurance Program Notification of Contract Award
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EXHIBITC
STANDARDS OF CONSTRUCTION

Exhibit C is incorporated by reference and is on file with the Miami-Dade County Aviation Department.
That Exhibit contains Sensitive Security Information {SSI) and/or information related to airport structural
and security details exempt from disclosure pursuant to 119.071, FL Stat. Persons autharized to review
or access such information may do so by contacting the Miami-Dade County Aviation Department at:

Miami-Dade Aviaticn Depariment
P.O. Box 022504
Miami, FL 33102-5504
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